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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

WASHINGTON, DC 20423 

STB FINANCE DOCKET NO. 35301 

WISCONSIN DEPARTMENT OF TRANSPORTATION 
-PETITION FOR DECLARATORY ORDER-

RAIL LINES IN JANESVILLE, ROCK COUNTY, WI 

EXPEDITED CONSIDERATION REQUESTED 

I. 

INTRODUCTION 

The Wisconsin Department of Transportation ("WisDOT*) is a govemmental 

entity. WisDOT is the designated state agency in rail matters in the State of Wisconsin. 

49U.S.C.Appx.§ 1654(a) (formerly § 1654(j)), 49 C.F.R. §266.1 and Ch. 85, Wis. 

Stats. WisDOT has negotiated an agreement to purchase portions of rail track and 

underlying right of way from Wisconsin & Southem Railroad Co. ("WSOR") in the City 

of Janesville, Rock County, Wisconsin. 

WisDOT hereby petitions the Surface Transportation Board ("the Board") to issue 

a declaratory order stating it does not have jurisdiction over its acquisition of 7.33 miles 

of railroad ("the Rail Lines") owned by the WSOR, because the parties have intentionally 

and specifically stmctured the transaction to comport with the terms and conditions of 

Maine DOT — Acquisition Exemption — Maine Central Railroad Company. 8 I.C.C. ̂ d 

835 (1991) ("State of Maine"); State of Georgia. DOT - Acquisition Exemption -
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Georgia Southwestem Railroad. Inc.. STB Finance Docket No. 33876 (STB served July 

7, 2000) ("State of Georgia"); and State of Wisconsin Department of Transportation -

Petition for Declaratory Order. STB Finance Docket No. 34623 (STB served December 

23,2004) ("State of Wisconsin - Plymouth Line"); and State of Wisconsin Department of 

Transportation - Petition for Declaratory Order. STB Finance Docket No. 35195 (STB 

served April 22,2009) ("State of Wisconsin - Kohler Line"). 

For the reasons set forth below, WisDOT requests expedited consideration of this 

Petition, granting WisDOT's request for a declaratory order within 45 days of filing this 

Petition so that it may close the transaction on or before December 31,2009. 

II. 

FACTUAL BACKGROUND 

The Rail Lines are within and near the City of Janesville, Rock County, WI and 

consist ofthe following four track segments: (1) between the division of ownership at 

milepost 94.49 on Seller's line to Fox Lake, IL, and the division of ownership at 

milepost 11.02 on Seller's line to Monroe, WI; (2) between milepost 98.27 and 

milepost 46.75 on Seller's line to Milton Jet., WI; (3) between milepost 9.96 and 

milepost 46.08, consisting generally of the north leg of the wye track at Janesville; and 

(4) the connecting track between milepost 45.23 and the connection with the leased 

premises at milepost 46.08. The total distance is approximately 7.33 miles. The Rail 

Lines are more fully described on Attachment 1 and illustrated on the map included with 

Attachment 1, 

WSOR is an existing class II railroad common carrier operating over 600 miles of 

trackage in Wisconsin and adjacent northem Illinois. Originally established in 1980 to 



operate segments of the former Milwaukee Road that were being abandoned and 

subsequently acquired by the State of Wisconsin, WSOR has grown substantially over 

the past 29 years. Starting as a class III short line rail carrier operating 93 miles of 

trackage, WSOR eventually took over several former Canadian Pacific and Union Pacific 

lines radiating out of Madison, WI, as well as former Canadian Pacific trackage in 

Milwaukee. In 1992, WSOR's owner and President William Gardner acquired control of 

another class III Wisconsin-based short line railroad, the Wisconsin & Calimiet Railroad 

("WICT"). In 1996, WSOR merged WICT's operations and properties into WSOR, 

leaving WSOR as the surviving company.' WSOR also acquired trackage rights from 

other railroads for the purpose of connecting all of these lines. Early in 2003, WSOR's 

revenues increased to the point where it became a small class II railroad. 

WSOR's predecessor, WICT, has been operating over the Rail Lines for some 

twenty-three (23) years, first by a grant of trackage rights from Canadian Pacific's 

predecessor, the Soo Line Railroad Company ("Soo")^ and then by a lease from Canadian 

Pacific.̂  In 2004, WSOR then purchased the Rail Lines from the Iowa, Chicago & 

Eastem Railroad Corporation ("IC&E"),'* and continues operating over the Rail Lines 

through the present day.' Now, WSOR desires to sell the Rail Lines to WisDOT subject 

to any rights retained by the IC&E (now DM&E). WisDOT intends to acquire the Rail 

' See, STB FD No. 33450, Wisconsin & Southem Railroad Co,-Corporate Family Transaction Exemption-
Wisconsin and Calumet Railroad Company (served Sept, 5, 1997). 
^ At the time WSOR acquired trackage rights over the subject line, the line was owned by the Soo Line 
Railroad Company ("Soo"). 
^ Wisconsin & Southem Railroad Co.—Purchase. Lease, and Operation Exemption—Canadian Pacific Rail 
Services. Finance Docket No. 32546. ICC served Aug. 5. 1994. 
* WSOR acquired the subject line from the IC&E, which had in tum purchased the Rail Lines from I&M 
Rail Link ("IMRL"), which in tum had acquired the Rail Lines from Canadian Pacific. See WSOR-
Acquisition Exemption - Iowa. Chicago & Eastern Railroad Corporation. STB Finance Docket No. 34464, 
Served June 30,2004). Recently, IC&E was acquired by the Dakota, Minnesota &Eastern Railroad 
Corporation ("DM&E"). 
^ In connection with the 2004 sale, the IC&E reserved the right to continue to service certain customers 
located on the Rail Lines, 



Lines subject to the grant to the WSOR of an exclusive operating easement pursuant to 

which WSOR will continue to provide common carrier rail freight service over the Rail 

Lines. 

WisDOT and WSOR have agreed to execute an Asset Purchase Agreement 

pursuant to which WSOR will sell and WisDOT will purchase the Rail Lines. This 

contract (See Attachment 2, the "Purchase Agreement") will not be closed without a 

mling from the Board that it does not have jurisdiction over the proposed acquisition. 

Additionally, WisDOT has entered into a Land Use Agreement with the 

Wisconsin River Rail Transit Commission (the "Commission"),^ pursuant to which the 

Commission shall contract with WSOR to provide conunon carrier freight rail service 

over the Rail Lines and receive financial assistance from WisDOT. See Attachment 3, 

Land Use Agreement by and between Wisconsin River Rail Transit Commission and 

WisDOT ("Land Use Agreement").' 

The terms of thie Land Use Agreement are subject to the Grant Agreement for the 

Improved Railroad Property Acquisition dated March 20, 1987 (the "Grant Agreement") 

^ The Commission is a public entity and consortium of interested Wisconsin counties, created under the 
provisions of Wisconsin Statutes Section 66.0301, which was established, in part, to oversee the 
preservation of rail service on certain rail lines acquired by the State of Wisconsin. The Commission was 
created to undertake rail preservation activities for the State, because the State of Wisconsin was, prior to 
an April 1992 amendment, constitutionally prohibited from the acquisition, improvement or constmction of 
railways or other railway facilities (or to be a party to any such works) and from borrowing money to invest 
in rail line improvements and rehabilitation. See Article VIII, Section 10, Wisconsin Constitution, 
^ On March 20,1987, WisDOT and the Commission entered into a Land Use Agreement, which grants the 
Commission the use ofthe Land for the purpose of providing freight rail service. The Land Use 
Agreement, Article 1.0 provides that the Commission shall establish, develop, maintain and operate a 
railroad on the subject property. By Article 3,1(c), and 3,3, WisDOT retains rights regarding sale or 
disposal ofthe property, and the authority to issue easements. WisDOT may not, however, by its permit 
issuance authority, interrupt railroad operations. The purpose ofthe Land Use Agreement is to allow the 
Commission access to the land, for the putpose of securing rail service pursuant to the Operating 
Agreement. See, Attachment 5, "Operating Agreement". 



between the Commission and WisDOT, amended to include the subject Rail Lines on 

August 7,2009, 5ee Attachment 4." 

Pursuant to the Operating Agreement, the Commission granted to WSOR the right 

to conduct all rail operations on the Rail Lines.̂  The Purchase Agreement, the Land Use 

Agreement, the Grant Agreement and the Operating Agreement collectively are referred 

to as the "Transaction Agreement Documents." 

WisDOT now submits to the Board this Petition for Declaratory Order (the 

"Petition") requesting the Board's mling stating that it does not have jurisdiction over the 

transaction set forth in the Transaction Agreement Documents. 

III. 

THE SUBJECT TRANSACTION 

Pursuant to the terms and conditions of the'Transaction Agreement Documents, 

WisDOT shall acquire the Rail Lines and improvements thereon from WSOR without 

acquiring the common carrier authority on the segment of operating railroad running 

upon the Real Estate. WisDOT has intentionally and specifically stmctured the 

transaction to comport with the terms and conditions of State of Maine. State of Georgia. 

and State of Wisconsin. 

In the instant case. Section 3.1(a) of the Grant Agreement requires the 

Commission to enter into and maintain in force a contract, approved by WisDOT for the 

provision of common carrier freight rail service. Section 3.1(b) ofthe Grant Agreement 

' In accordance with the Grant Agreement, the Commission shall contract with an operator, here, WSOR, 
to provide freight rail service and shall be financially assisted by WisDOT. Pursuant to Sec. 3.1, the 
Commission shall enter into and maintain in force a contract, approved by WisDOT, for the provision of 
common carrier freight rail services. On August 7,2009, WisDOT and the Commission executed 
Amendment Eleven, specifically adding the Rail Lines to the Grant Agreement, 
' The Operating Agreement was amended on August 7,2009, to incorporate the Rail Lines. 



provides that the Commission shall permit the Operator, here WSOR, to control, manage, 

staff and plan for the provision of freight rail service. The same section allows the 

Commission to grant to WSOR the power to effect changes and improvements in the 

trackage and property, adopt or promulgate mles goveming access to, use of, and 

operation of the land and improvements. See The Port of Seattle - Acquisition 

Exemption - Certain Assets of BNSF Railwav Companv. STB Finance Docket No. 

35128, (STB served October 27,2008) ("Port of Seattle"). 

WisDOT has stmctured the transaction specifically to ensure that WisDOT does 

not assume any common carrier liability by contracting with the Commission so that the 

Conunission shall contract with WSOR to operate the railroad on the Line pursuant to the 

Transaction Agreement Documents. As a result, the conveyance of the Rail Lines is not 

the acquisition ofa "railroad line" within the intent and meaning of 49 USCS § 10901, 

thus, the transaction is outside the Board's jurisdiction. 

The Commission, by Section 5.1 ofthe Operating Agreement grants to WSOR the 

exclusive right to operate over the line as a common carrier railroad, providing all 

originating and terminating rail service. Importantly, Sec. 5.1(b) of the Operating 

Agreement provides that WSOR shall have the power and authority to exclusively 

control, manage, staff and plan for the provision of freight rail service until 2047. 

WisDOT has acquired a number of rail lines, primarily during the course of the 

bankmptcy proceedings involving the Chicago, Milwaukee, St. Paul and Pacific Railroad 

Company. Generally, the rail lines currently owned by the State of Wisconsin were 

acquired after they had been authorized for abandonment by the Interstate Commerce 

Commission and/or Surface Transportation Board. Neither WisDOT nor the 



Commission provides, nor is either equipped to provide, common carrier, "for-hire" rail 

freight service. It has always been WisDOT's and the Commission's intention to 

preserve service over light density or abandoned rail lines without incurring a common 

carrier obligation, and these parties have attempted to fashion their previous rail line 
I 

transactions to avoid the imposition of this obligation. In the instant case, WSOR will 

operate the Rail Lines subject to the terms and conditions of the Transaction Agreement 

Documents so that any such common carrier liabilities shall reside with. WSOR after the 

exercise of WisDOT's purchase and the recording of the Transaction Agreement 

Documents. 

IV. 

EXPEDITED CONSIDERATION REQUESTED 

As noted in the infroduction to this Petition, the Parties seek an expedited decision 

granting WisDOT's request for a declaratory order within 45 days of filing this Petition, 

In support of this request, WisDOT avers that granting this request will further the Rail 

Transportation Policy ofthe United States insofar as: 1) no objectors are likely to come 

forth, as the transaction involves no changes to the existing freight service currently being 

provided by WSOR, 2) the transaction is in the public interest as the transfer of 

ownership will enable the State, acting through its lawfully constituted political sub

divisions, to budget for operating costs and capital investment to maintain or improve the 

Rail Lines as part of the national rail system, and 3) to allow, to the maximum extent 

possible, competition by rail carriers operating within and through the State of 



Wisconsin, to the ultimate benefit ofthe general public. Moreover, the WisDOT wishes 

to spend the funds appropriated from this transaction by the end ofthe calendar year. 

CONCLUSION 

For the above stated reasons, and based upon the above cited authorities, to wit 

State of Maine. State of Georgia. State of Wisconsin and Port of Seattle: WisDOT hereby 

requests the Board issue a Declaratory Order relieving WisDOT of the common carrier 

obligation in connection with the transaction, and/or such other appropriate written 

notification stating that Board does not have jurisdiction over the subject fransaction. 

Respectfully submitted. 

Kathleen Chung 

Dated: October 27,2009 
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Property Description 
Attachment 1 

The Rail Lines consist ofthe following four track segments as indicated on the attached 
Map: (1) between the division of ownership at milepost 94.49 on Seller's line to Fox 
Lake, IL, and the division of ownership at milepost 11.02 on Seller's line to Monroe, WI; 
(2) between milepost 98.27 and milepost 46.75 on Seller's line to Milton Jet., WI; 
(3) between milepost 9.96 and milepost 46.08, consisting generally ofthe north leg ofthe 
wye track at Janesville; and (4) the connecting track between milepost 45.23 and the 
connection vdth the leased premises at milepost 46.08. 

The right of way imdemeath the Rail Lines consists ofthe following segments: 

Beloit to Janesville 

Commencing at a Point on the centerline of The Wisconsin & Southem Railroad being 
1150 feet south ofthe north section line of Section Two (2), Township Two (2), North, 
Range Twelve (12) East, being Milepost 45.23 extending in a northerly direction a 
distance of approximately .85 miles in and through the County of Rock and terminating 
in the City of Janesville approximately Two Hundred Sixty (260) feet southwesterly of 
the east line of Section Thirty-Five (35), Township Three (3), North, Range Twelve (12) 
East, also know as Milepost 46.08 and additionally known as Railroad Surveyor's Station 
2603 + 67 = 2 + 85, all of which is more particularly described on right of way and track 
maps designated V.WIS 17/1, and on station map V.WIS. 17 S-lb, (Janesville), all of 
which are made a part hereof by reference. 

V. WIS.17-1 - T2N, R12E, S2 - South of Janesville to Janesville T3N, R12E, S35 
V. WIS. 17S-lb - Rockport Road to Pearl Street 

North of Janesville to West of Janesville 

Commencing at a Point on The Wisconsin & Southem Railroad being the south line of 
Lot Forty-Three (43) of Shaw's & Pixley's Addition to Janesville, Wisconsin, also 
known as Milepost 46.75 and additionally known as Railroad Engineer's Survey Station 
413 + 29, and extending in a southwesterly direction a distance of approximately 2.32 
miles in and through the Coimty of Rock and terminating in the City of Janesville at the 
west line ofthe SW '/4, SE %, Section Thirty-Four (34), Township Three (3), North, 
Range Twelve (12) East, Milepost 11.02, also known as Railroad Engineer's Survey 
Station 535 + 70, all of which is more particularly described on right of way and track 
maps designated V. WIS 18/2, V, WIS 18/3 and on station maps V. WIS 18/S-2, V. WIS 



18/S-T-3A, V. WIS 18/S-T-3B Janesville, all of which are made a part hereof by 
reference. 

V. WIS. 18 2 - T3N, R12E, S25 
V. WIS. 18 S-2 - MP 46.75 - North Janesville T3N, R12E, S25 
V. WIS. 18 S-T-3A - MP 46.75 to East Yard 
V. WIS. 18 S-T-3B - East Yard 
V. WIS. 18 S-T-3C - West Yard to West end (NALPCO) 
V. WIS. 18 S-L-3A - North Janesville to Roundhouse 
V. WIS. 18 S-L-3B - Roundhouse to East Yard Wye 
V. WIS. 18 3 - West Yard to MP 11.02 

Property Excluded. All that part of Grantor's right of way, nine (9) feet from 
track centerline commencing from the North American Pipe Corporation point of 
switch to property line approximately two hundred (200) feet in length as 
described on station map V. WIS 18 S-T-3C. 

Janesville Wheeler Pit Spur 

Commencing at a Point on the centerline of The Wisconsin & Southem Railroad 
approximately 735 feet easterly ofthe west line of Section Four (4), Township Two (2), 
North, Range Thirteen (13) East, Milepost 94.49, also known as Railroad Engineer's 
Station Section 2380 + 91, and extending in a westerly direction a distance of 
approximately 4.16 miles in and through the City of Janesville, County of Rock and 
terminating approximately 485 feet westerly ofthe east line of Section 35, Township 3 
North Range 12 East, also known as Railroad Engineer's Survey Station 2600 + 30 = 
455 + 66 also to include the west leg ofthe Wye Track all of which is more particularly 
described on the right of way and frack maps, 

V.WIS. 1 6 - 1 - M P 94.49 to Janesville 
V. WIS. 16A 1 S - la - Wheeler Pit - West 
V. WIS. 16a S - lb - Section 6 to General Motors 
V. WIS. 16a S-lc - West General Motors to "Wye" 



EXHIBIT A 
JANESVILLE, WISCONSIN 
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ATTACHMENT 2 

ASSET PURCHASE AGREEMENT 

THIS ASSET PURCHASE AGREEMENT is dated as of <^^' 2-3.2009, 
and is by and between WISCONSIN & SOUTHERN RAILROAD CO. a Wisconsin 
corporation ("Seller") and the WISCONSIN DEPARTMENT OF TRANSPORTATION, 
an adminisfrative agency within the executive branch of Wisconsin state govemment 
("Buyer"). 

RECITALS 

A. Seller is a regional raihoad operating railroad track throughout southem 
Wisconsin and northeastem Illinois (the "Business"). 

B. Seller desires to sell to Buyer and Buyer desires to buy from Seller the 
Purchased Assets (as defined below) on the terms and conditions set forth in this 
Agreement. 

AGREEMENTS 

In consideration ofthe promises and the mutual agreements herein contained, the 
parties agree as follows: 

1. Purchase and Sale of Assets. Subject to the terms and conditions of this 
Agreement, Seller shall sell to Buyer and Buyer shall buy from Seller, on an "as is, where 
is" basis, as ofthe Closing Date (as defined below), all right and title to and interest in the 
following assets (collectively, the "Purchased Assets"): 

(a) the real property and appurtenant rail lines located in Rock Coimty, 
Wisconsin, commonly referred to as the Beloit to Janesville rail line, the North of 
Janesville to West of Janesville rail line and the Janesville Wheeler Pit Spur rail line. 
Said rail lines are more particularly described on attached Exhibit A (the "Rail Lines"); 
and 

(b) all fixtures and articles ofpersonal property attached to or located 
on the real property that constitutes the Rail Lines, including without limitation rail and 
other frack material, ties, wires, switches, tumouts, crossovers, pipes, conduits, electrical 
and mechanical signal devices and radio and other communication facilities. 

2. Assets Excluded from Sale. Notwithstanding anything herein to the 
confrary, all assets ofthe Seller not specifically listed as a Purchased Asset shall be 
excluded from the purchase and sale referenced above (the "Excluded Assets"): The 
Excluded Assets shall include, without limitation, (i) all assets of Seller not located on the 
Rail Lines; (ii) 

j ; (iii) the common carrier authority to provide rail 
service on the Rail Lines; (iv) cash, accounts receivable, prepaid expenses and other 
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current assets of Seller and (v) all personal property, rolling stock and motive power and 
all inventories of spare parts, fuel, tools, office supplies and equipment located on, in or 
pertaining to the Purchased Assets. 

3. Third Party Rights. The Seller purchased the Rail Lines from the Iowa, 
Chicago & Eastem Railroad Corporation ("ICE") pursuant to an Asset Purchase 
Agreement dated as of June 8,2004 (the "Original Purchase Agreement") 

4. Operating Rights. Seller retains an easement, for the benefit of itself, its 
successors and assigns, to use the Rail Lines for the operation of its trains, engines and 
cars for any and all puiposes, which easement is set forth in the quit claim deed attached 
hereto as Exhibit B and made a part hereof by this reference (the "Deed") and which 
operation is further subject to the Operating Agreement existing between Seller and 
Wisconsin River Railroad Transit Commission (the "Operating Agreement"). 

5. Purchase Price. The purchase price for the Purchased Assets (the 
"Purchase Price") shall be ^ ^ H H - ^ ^ Purchase Price shall be paid in cash at 
Closing. 

6. Closing, Unless otherwise agreed to by the parties, the fransaction 
contemplated by this Agreement is to be closed (the "Closing") at the office ofthe Seller 
within 10 days from the effective date ofthe final order issued by the Surface 
Transportation Board ("STB") finding that Buyer will not become a railroad common 
carrier subject to the STB's jurisdiction by reason of Buyer's acquisition ofthe Rail Lines 
(the "STB Ruling"). The date on which the Closing occurs is referred to in this 
Agreement as the "Closing Date." Ifthe Closing does not take place by June 30,2010, 
this Agreement shall terminate and be of no further force and effect. 

7. Conditions to Obligations of Buyer. The obligations of Buyer to purchase 
the Purchased Assets and take the other actions required to be taken by Buyer at the 
Closing shall be subject to the satisfaction, at or before the Closing, of each ofthe 
following conditions unless waived in writing by Buyer: 

7.01 Performance. Seller shall have performed and complied with all of 
its covenants and other obligations under this Agreement that are to be performed or 
complied with by it prior to or at the Closing. 

7.02 Representations and Warranties Tme and Correct. All 
representations and warranties of Seller contained herein shall be tme and correct as of 
the date hereof and shall be tme and correct in all material respects on and as ofthe 
Closing Date with the same effect as if made or given on and as ofthe Closing Date, 
except for representations and warranties made by Seller as ofa particular date, which 
shall be true and correct as of such date. 

7.03 Notices and Consents. All licenses, permits, authorizations and 
approvals of, filings with and notifications to any United States, state, local or other 
govemmental or regulatory body required to be made or obtained in order to consummate 
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the transactions contemplated by this Agreement or operate the Business shall have been 
made or obtained. 

7.04 Deliveries bv Seller at or Prior to Closing. Seller shall have 
executed and delivered or caused to be delivered to Buyer the following items at or prior 
to Closing: 

(a) a duly executed General Bill of Sale substantially in the 
form of Exhibit C attached hereto; 

(b) the Deed; 

(c) a real estate transfer tax retum; 

(d) an amendment to the Operating Agreement granting the 
Seller the continuing right to use and operate on the Rail Lines (the "Amendment to 
Operating Agreement"), duly executed by Seller; 

(e) a certificate of Seller signed by an executive officer of 
Seller certifying that the conditions set forth in sections 7.01 and 7.02 above have been 
satisfied; and 

(f) such other documents, certificates and instruments as Buyer 
reasonably may request to consummate the fransactions contemplated by this Agreement. 

7.05 STB Ruling . Buyer shall have received the STB Ruling. 

8. Conditions to Obligations of Seller. The obligation of Seller to sell the 
Purchased Assets to Buyer and to take the other actions required to be taken by Seller at 
the Closing shall be subject to the satisfaction, at or before the Closing, of each ofthe 
following conditions, unless waived in writing by Seller: 

8.01 Performance. Buyer shall have performed and complied with all 
of its covenants and other obligations under this Agreement that are to be performed or 
complied with by it prior to or at the Closing. 

8.02 Representations and Warranties Tme and Correct. All 
representations and warranties ofBuyer contained herein shall be tme and correct as of 
the date hereof and shall be tme and correct in all material respects on and as ofthe 
Closing Date with the same effect as if made or given on and as ofthe Closing Date, 
except for representations and warranties made by Buyer as of a particular date, which 
shall be tme and correct as of such date. 

8.03 Notices and Consents. All pemiits, authorizations and approvals 
of, filings with and notifications to any United States, state, local or other govemmental 
or regulatory body required,to be made or obtained in order to consummate the 
fransactions contemplated by this Agreement or operate the Business shall have been 
made or obtained. 
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8.04 STB Approval. Buyer shall have provided Seller a copy ofthe 
STB Ruling, 

8.05 Deliveries bv Buyer at or Prior to Closing. Buyer shall have 
executed and delivered or caused to be delivered the following items at or prior to 
Closing: 

(a) the Purchase Price; 
I 

(b) a certificate of Buyer signed by a member of Buyer 
certifying that the conditions set forth in sections 8.01 and 8.02 above have been 
satisfied; 

(c) a real estate fransfer tax retum; 

(d) the Amendment to Operating Agreement duly executed by 
the Wisconsin River Railroad Transit Commission; 

(e) such other documents, certificates and instruments as Seller 
reasonably may request to consummate the fransactions contemplated by this Agreement. 

9. Additional Covenants and Agreements. 

9.01 Tax Pavments Relating to the Purchased Assets. Any income, 
taxes or expenses related to Purchased Assets through the day of Closing shall accme to 
Seller. Any income, taxes or expenses related to the Purchased Assets subsequent to the 
day of Closing shall accme to Buyer. 

9.02 Post-Closing Access to Information. Buyer and Seller 
acknowledge that, subsequent to Closing, Buyer and Seller may each need access to 
information, documents or computer data in the control or possession ofthe other. 
Accordingly, Buyer agrees that, at the sole cost and expense of Seller, Buyer will make 
available to Seller and its agents, independent auditors and or govemmental entities such 
documents and information as may be available relating to the Purchased Assets and 
Business operations in respect of periods prior to Closing and will permit Seller to make 
copies of such documents and information. Seller agrees that, at the sole cost and 
expense ofBuyer, it will make available to Buyer and its agents, independent auditors 
and or govemmental entities such documents and information as may be available 
relating to the Purchased Assets and the Business operations in respect of periods prior to 
Closing and will permit Buyer to make copies of such documents and information. 

9.03 Material Changes to Purchased Assets. Ifthe Purchased Assets are 
damaged prior to the Closing in an amount of not more than ten percent, in the aggregate, 
ofthe Purchase Price, Seller shall be obligated to repair the Purchased Assets and restore 
it to the same condition that it was on the date of this Agreement. If such damage is 
greater than ten percent, in the aggregate, ofthe Purchase Price, Buyer shall be entitled to 
the insurance proceeds relating to the Purchased Assets (net of any proceeds used in 
commencing repairs). 
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10. Representations and Warranties of Seller. Seller represents and warrants 
to Buyer that: 

10.01 Authority: Authorization. Seller has all necessary corporate power 
and authority to execute and deliver this Agreement and the other agreements 
contemplated, to consummate the fransactions provided for herein and to own and lease 
its properties and assets. The execution and deliveiy of this Agreement by Seller and the 
performance by it ofthe obligations to be performed hereunder have been duly 
authorized by all necessary action of Seller. 

10.02 Binding Effect. This Agreement is a valid and binding obligation 
of Seller and enforceable against Seller in accordance with its terms, except that 
enforceability may be limited by bankmptcy, insolvency, reorganization, moratorium or 
other similar laws affecting creditors rights generally and by general equitable principles. 

10.03 No Material Detrimental Effects to Rail Lines. Seller wairants and 
represents to Buyer that Seller has no notice or knowledge of any: 

(a) planned or commenced public improvements which may 
otherwise result in special assessments or otherwise materially affect the Rail Lines; 

(b) government agency or court order requiring repair, 
alteration, or correction of any existing condition affecting the Rail Lines; 

(c) underground storage.tanks or any stmctural, mechanical, or 
other defects of material significance affecting the Rail Lines, including but not limited to 
inadequacy for normal use mechanical systems, waste disposal systems and well, unsafe 
well water according to state standards, and the presence of any dangerous or toxic 
materials or conditions affecting the Rail Lines; 

(d) wetland and shoreland regulations affecting the Rail Lines; 
or 

(e) other conditions or occurrences which would in Seller's 
reasonable judgment materially defract from the value ofthe Rail Lines. 

11. Representations and Warranties of Buyer. Efuyer represents and warrants 
to Seller that: 

11.01 Authority: Authorization. Buyer has all necessary organizational 
power and authority to execute and deliver this Agreement and the other agreements 
contemplated, to consummate the fransactions provided for herein and to own and lease 
its properties and assets. The execution and delivery of this Agreement by Buyer and the 
performance by it ofthe obligations to be perfonned hereunder have been duly 
authorized by all necessary action ofBuyer. 

11.02 Binding Effect. This Agreement is a valid and binding obligation 
ofBuyer and enforceable against Buyer in accordance with its terms, except that 
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enforceability may be limited by bankmptcy, insolvency, reorganization, moratorium or 
other similar laws affecting creditors rights generally and by general equitable principles, 

12. Survival. The representations and warranties ofBuyer and Seller made 
herein survive the Closing for the period of one year following the Closing Date. 

13. Miscellaneous. 

13.01 Amendment: Waiver. Any party to this Agreement may waive any 
ofthe terms or conditions of this Agreement or agree to an amendment or modification to 
this Agreement by an agreement in writing. 

13.02 No Waiver. The failure of Seller or Buyer to insist, in any one or 
more instances, upon performance of any ofthe terms or conditions of this Agreement, 
shall not be constmed as a waiver or relinquishment of any rights granted hereunder or 
the future performance of any term or condition. 

13.03 Assignment. This Agreement may not be assigned by either party 
without the prior written consent ofthe other party,, which consent shall not be 
unreasonably withheld. 

13.04 Expenses. All expenses incurred by Seller or Buyer in connection 
with the fransactions contemplated hereby, shall be the responsibility of and for the 
account ofthe party who ordered the particular service or incurred, the particular expense, 
except as otherwise provided herein. 

13.05 Notice. All notices and other communications among the parties 
shall be in writing and shall be deemed to have been duly given (a) when delivered in 
person; (b) one day after deliveiy to a reputable ovemight courier service; (c) five days 
after posting in the United States mail having been sent registered or certified mail retum 
receipt requested; or (d) when delivered by facsimile, and promptly confirmed by 
delivery in person or post as aforesaid in each case, wdth postage prepaid, addressed as 
follows: 

If to Seller, to: 

Wisconsin & Southem Railroad Co. 
5300 North 33rd Sfreet 
Milwaukee, WI 53209 
Attn: William E. Gardner 
Fax: 414-438-8826 

with a copy (which shall not constitute notice) to: 

Martin J. McLaughlin, Esq. 
Reinhart Boemer Van Deuren s.c. 
1000 North Water Sfreet, Suite 1700 
Milwaukee, WI 53202 
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If to Buyer, to: 

Wisconsin Department of Transportation 

Attn: f^MO-I^^AciUims 
Fax: (U>e) 2-g'7 g^fe"7 

or to such other address or addresses as the parties may from time to time designate in 
writing. 

13.06 Constmction. This Agreement shall be constmed and enforced in 
accordance with the laws ofthe State of Wisconsin without regard to conflicts of law 
principles. 

13.07 Captions. The captions in this Agreement are for convenience 
only and shall not be considered a part of or affect the constmction or interpretation of 
any provision of this Agreement. 

13.08 Entire Agreement. This Agreement (together with all exhibits and 
other documents referred to herein or delivered pursuant hereto), constitutes the entire 
agreement among the parties and supersedes any other agreements, whether written or 
oral, that may have been made or entered into by or among Seller and Buyer or by any 
director or directors or officer or officers of such parties relating to the fransactions 
contemplated hereby, or incident hereto. No representations, warranties, covenants, 
understandings or agreements, oral or otherwise, relating to the fransactions contemplated 
by this Agreement, exist between the parties except as expressly set forth in this 
Agreement. 

13.09 Successors and Assigns. This Agreement shall be binding upon 
and inure to the benefit of the parties and their respective successors and assigns. 

13.10 Severability. If any term or provision of this Agreement is held 
invalid or unenforceable, such holding shall not render any other term or provision of this 
Agreement invalid or unenforceable. 

13.11 Counterparts: Facsimile Signatures. This Amendment may be 
executed in one or more counterparts, each of which shall be deemed an original but all 
of which together will constitute one and the same instmment. Signatures delivered by 
facsimile or electronically in portable document format ("pdf) shall be binding for all 
purposes hereof. 

[Remainder of page intentionally left blank; Signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the date first written above. 

SELLER: 
WISCONSIN & SOUTHERN 
RAILROAPCO. y J, 

Its_ S L £ S L 

io(Z.e>lo<^ BUYER: 
WISCONSIN DEPARTMENT OF 
TI 
BY_ 
fRANSPORTATION , ^ 

I t s C U « ^ t , fteL*\.«-o«ids 4 lf».rlflc>»$ Set-K^v*. 
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EXHIBIT A 

The Rail Lines consist ofthe following four frack segments as indicated in color on the 
attached Map: (1) between the division pf ownership at milepost 94.49 on Seller's line 
to Fox Lake, IL, and the division of ownership at milepost 11.02 on Seller's line to 
Monroe, WI; (2) between milepost 98.27 and milepost 46.75 on Seller's line to Milton 
Jet., WI; (3) between milepost 9.96 and milepost 46.08, consisting generally ofthe north 
leg ofthe wye frack at Janesville; and (4) the connecting track between milepost 45.23 
and the connection with the leased premises at milepost 46.08. 

The right of way undemeath the Rail Lines consists ofthe following segments: 

Beloit to Janesville 

(encompasses track segments #3 and #4) 

Commencing at a Point on the centerline of The Wisconsin & Southem Railroad being 
1150 feet south ofthe north section line of Section Two (2), Township Two (2), North, 
Range Twelve (12) East, being Milepost 45.23 extending in a northerly direction a 
distance of approximately .85 miles in and through the County of Rock and terminating 
in the City of Janesville approximately Two Hundred Sixty (260) feet southwesterly of 
the east line of Section Thirty-Five (35), Township Three (3), North, Range Twelve (12) 
East, also know as Milepost 46.08 and additionally, known as Railroad Surveyor's Station 
2603 + 67 = 2 + 85, all of which is more particularly described on right of way and track 
maps designated V.WIS 17/1, and on station map V.WIS. 17 S-lb, (Janesville), all of 
which are made a part thereof by reference. 

V. WIS.17-1 - T2N, R12E, S2 - South of Janesville to Janesville T3N, R12E, S35 
V. WIS. 17S-lb - Rockport Road to Pearl Street 

North of Janesville to West of Janesville 

(encompasses the westem part of track segment #1 and track segment #2) 

Commencing at a Point on The Wisconsin & Southem Railroad being the south line of 
Lot Forty-Three (43) of Shaw's & Pixley's Addition to Janesville, Wisconsin, also 
known as Milepost 46.75 and additionally known as Railroad Engineer's Survey Station 
413 + 29, and extending in a southwesterly direction a distance of approximately 2.32 
miles in and through the County of Rock and terminating in the City of Janesville at the 
west line ofthe SW YA, SE VA, Section Thirty-Four (34), Township Three (3), North, 
Range Twelve (12) East, Milepost 11.02, also known as Railroad Engineer's Survey 
Station 535 + 70, all of which is more particularly described on right of way and frack 
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maps designated V. WIS 18/2, V. WIS 18/3 and on station maps V. WIS 18/S-2, V. WIS 
18/S-T-3A, V. WIS 18/S-T-3B Janesville, all of which are made a part hereof by 
reference. 

V, WIS. 18 2 - T3N, R12E, S25 
V, WIS. 18 S-2 - MP 46.75 - North Janesville T3N, R12E,- S25 
V. WIS. 18 S-T-3 A - MP 46.75 to East Yard 
V. WIS. 18 S-T-3B - East Yard 
V. WIS. 18 S-T-3C - West Yard to West end (NALPCO) 
V. WIS. 18 S-L-3A -North Janesville to Roundhouse 
V. WIS, 18 S-L-3B - Roundhouse to East Yard Wye 
V. WIS. 18 3 - West Yard to MP 11.02 

Property Excluded. All that part of Grantor's right of way, nine (9) feet from track 
centerline commencing from the North American Pipe Corporation point of switch to 
property line approximately two hundred (200) feet in length as described on station map 
V.WIS 18 S-T-3C. 

Janesville Wheeler Pit Spur 

(encompasses the eastern part of track segment #1) 

Commencing at a Point on the centerline of The Wisconsin & Southem Railroad 
approximately 735 feet easterly ofthe west line of Section Four (4), Township Two (2), 
North, Range Thirteen (13) East, Milepost 94.49, also known as Railroad Engineer's 
Station Section 2380 + 91,, and extending in a westerly direction a distance of 
approximately 4.16 miles in and through the City of Janesville, County of Rock and 
terminating approximately 485 feet westerly ofthe east line of Section 35, Township 3 
North Range 12 East, also known as Railroad Engineer's Survey Station 2600 + 30 = 
455 + 66 also to include the west leg ofthe Wye Track all of which is more particularly 
described on the right of way and frack maps. 

V, WIS. 16 - 1 - MP 94.49 to Janesville 
V. WIS, 16A 1 S - la - Wheeler Pit - West 
V. WIS. 16a S - lb - Section 6 to General Motors 
V. WIS. 16a S-lc - West General Motors to "Wye" 
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EXHIBIT A 
JANESVILLE, WISCONSIN 
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EXHIBIT B 

QUIT CLAIM DEED 

This is a quit claim deed made this • day of , 2009 by 

WISCONSIN & SOUTHERN RAILROAD CO., a Wisconsin corporation, 
located at 5300 North 33"* Street, Milwaukee, Wisconsin 53209, hereinafter referred to 
as "Grantor." 

WISCONSIN DEPARTMENT OF TRANSPORTATION, located at 4802 
Sheboygan Avenue, Madison, Wisconsin 53707, hereinafter referred to as "Grantee." 

WITNESSETH; 

In consideration of the sum of Ten and no/100 Dollars ($10.00) and other good 
and valuable consideration in hand paid to Grantor by Grantee, the receipt and 
sufficiency whereof is hereby acknowledged by. Grantor, Grantor hereby CONVEYS 
AND QUIT CLAIMS unto Grantee, without any covenants or warranties of title 
whatsoever, AND WITHOUT RECOURSE TO Grantor, all of the Grantor's right, title, 
interest, estate, claim, and demand in and to the lines of railroad described in the attached 
Exhibit A (the "Rail Lines"), including the real property, estates, roadbeds, rights-of-way; 
together with all rail and other track material, ties, wires, switches, tumouts, crossovers, 
pipes, conduits, electrical and mechanical devices and other communication facilities; all 
of which is situated in the County of Rock in the State of Wisconsin; TO HAVE AND 
TO HOLD all the estate, right, title, and interest whatsoever of Grantor in said property, 
whether in law or in equity, to the use and benefit of Grantee, and Grantee's, successors 
and assigns, forever. 

Notwithstanding the foregoing conveyance. Grantor hereby retains an easement, 
for the benefit of itself and authorized third parties to use the Rail Lines for the operation 
of its trains, engines and cars, including frack inspection cars and work or wreck 
equipment, for any and all purposes, including, without limitation, the following: (i) 
interchanging fraffic with any raifroad company and any railroad now or in the future 
connecting to the Rail Lines; (ii) providing overhead service; (iii) using the Rail Lines to 
directly serve any existing or new customers or businesses located adjacent to or on 
trackage connecting to the Rail Lines; or (iv) providing common carrier and/or freight 
rail service on the Rail Lines. 

This Quit Claim Deed is granted pursuant and subject to the terms of the Asset 
Purchase Agreement dated as ofthe date hereof between Grantor and Grantee. 
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IN WITNESS WHEREOF, this instmment is executed by Grantor as of the day 
and year first above written. 

WISCONSIN & SOUTHERN RAILROAD CO., a 
Wisconsin corporation 

By: 
Name: ; 
Its: 

STATE OF WISCONSIN 

COUNTY OF 

On this, the day of , 2009, before me, the undersigned officer, 
personally appeared who acknowledged himself to be the 

of Wisconsin & Southem Railroad Co., a Wisconsin 
corporation, and that he, as such officer, being authorized so to do, executed the 
foregoing instmment for the purposes therein contained by signing the name of the 
corporation by himself as . 

IN WITNESS WHEREOF, I hereunto set me hand and official seal. 

Notary Public -
My Commission Expires: 

This document was drafted by, 
and should be retumed to: 

Justin F. Oeth 
Reinhart Boemer Van Deuren s.c. 
22 East Miffiin Street 
P.O. Box 2018 
Madison, WI 53701-2018 
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EXHIBIT C 

BILL OF SALE 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency 
of which are hereby acknowledged, Wisconsin & Southem Railroad Co., a Wisconsin 
corporation ("Seller"), pursuant to the terms and provisions of that certain Asset Purchase 
Agreement dated as of , 2009 (the "Agreement") among Seller and the 
Wisconsin Department of Transportation, an administrative agency within the executive 
branch ofthe Wisconsin state govemment ("Buyer"), conveys, grants, bargains, sells, 
fransfers, assigns and delivers unto Buyer and its successors and assigns, all ofthe right, 
title and interest of Seller in and to the Purchased Assets (as defined in the Agreement) in 
accordance with the terms of the Agreement, including without limitation, all warranties 
and representations contained therein. 

TO HAVE AND TO HOLD all of the assets hereby assigned, fransferred and 
conveyed unto Buyer, it successors and assigns, to its and thefr own use forever. 

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the day 
of ,2009. 

WISCONSIN & SOUTHERN RAILROAD, 
CO. 

BY 
Its 

RE1NHART\2926914MJM:MAM 10/20/09 



Attachment 3 
Land Use Agreement with 

Amendment Three for this Transaction 



Amendment Three 

To 

Land Use Agreement 
Agreement No. 0490-40-48(a)(l) 

By and Between 
The Wisconsin Department of Transportation 

and 
The Wisconsin River Rail Transit Commission 

This Amendment Three to Agreement No. 0490-40-48(a)(l) dated March 20, 1987, is 
made and entered into this ^ ^ day of A i ^ ^ , 2009 by and between the Wisconsin 
River Transit Commission, dJh/a/ Wisconsin Ri^er Rail Transit Commission, a municipal 
corporation established in accordance with Section 66.0301 (formerly 66,30), Wis. Stats., 
("Commission") and the Wisconsin Department of Transportation ("WisDOT"). 

WITNESSTH 

WHEREAS, WisDOT plans to acquire the property within the City of Janesville between 
Milepost 94.49 on the Janesville to Fox Lake, IL line and Milepost 9,96 on the Janesville 
to Monroe line, and between Milepost 98.27 on the Janesville to Fox Lake, IL line and 
Milepost 46.75 on the Janesville to Madison line, and between Milepost 46.08 on the 
Janesville to Madison line and Milepost 11.02 on Janesville to Monroe line, and between 
Milepost 45.23 on the Janesville to Beloit line and the connection with the Janesville to 
Madison line at Milepost 46.08 from the WSOR, (see attached Exhibit A), and 

WHEREAS, WisDOT desires to grant the use of these line segments to the Commission 
for continued rail service. 

NOW THEREFORE, the parties hereto agree as follows: 

1. Appendix A to the above referenced agreement entitled "Description of Land 
Granted to Wisconsin River Rail Transit Commission" is hereby amended by 
adding the following rail line segments. 

(12) City of Janesville trackage between Milepost 94.49 on the Janesville to 
Fox Lake, IL line and Milepost 9.96 on the Janesville to Monroe line. 

(13) City of Janesville trackage between Milepost 98,27 on the Janesville to 
Fox Lake, IL line and Milepost 46.75 on the Janesville to Madison line. 



(14) City of Janesville trackage between Milepost 46,08 on the Janesville to 
Madison line and Milepost 11,02 on Janesville to Monroe line. 

(15) City of Janesville trackage between Milepost 45,23 on the Janesville to 
Beloit line and the connection with the Janesville to Madison line at 
Milepost 46.08. 

This Amendment shall take effect for line segments 12,13,14 and 15, as 
defined above, following a determination by the Surface Transportation 
Board that WisDOT will not assume the responsibilities ofa common 
carrier railroad operator by acquiring this property, and following the 
execution and recording of all necessary documents transferring ownership 
of the property to WisDOT. 

SIGNATURES 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by their duly authorized officers on the date and year first written above. 

Wisconsin River Rail 
Transit Commission 

Witness Karl Nil^UirChairman 

Alan Sweeney, Seen 

Wisconsin Department of Transportation 

Ronald £. Adams, Director 
Bureau of Railroads and Harbors 
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L2VHD USE AGREEMENT 

EV AND Bb'iWEkN 

^SCONSIN RIVER RAIL TRANSIT OCMMISSION 

AMD 

WISCONSIN DEPABOMEMT OF TRANSFQBirATION 

MARCH 1987 



Agreemsnt No. 0490-40-48(a)(1) 

This Agxeenent Is entered intx> this 20th day of March, 1987, by the State 

o£ Wisconsin, Department of Transportation ("WisDOT") and the Wisconsin River 

Rail Transit Ccnmission, a municipal corporation established in accordance 

with Section 66.30, Wis. Stats., ("Ccmnission"); 

W I T N E S S E T H ! 

WHEREAS, the Wlsccmsln Legislature finds that rail service oontinuaticm 

has public Interest and si^pozt, and is significant tcwards the preservation 

of a sound econcndc base and in the maintenance of a balanced transportation 

system, and that private capital and local govemment financial capabilities 

are insufficient to i»:event further erosion of rail service, and that a public 

benefit is derived by state acguisitlon of abandoned private railroad property 

for continued railroad purposes; 

WHEREAS, WisDOT has the authority under Sections 84.09, 85.08, 85.09, and 

85.15, Wis. Stats., to acquire, inprove, preserve and msdntain land and 

interests therein necessary fbr transportation, such as restoration of 

railroad services; 

WHEREAS, the Ccnmission vtas created pursuant to Section 66.30, Wis. 

Stats., to establish, acquire, maintain and operate a railroad transportation 

system for the purposes of transporting freight; 
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APPENDIX A 

Preliminary Descripticxi of Land Granted to 
Wlsconsjji River Rail Transit Ccnrnission 

1. Milepost 138.57 in Madison to Milepost 101.35 in Janesville; 

2. Milepost 39.64 in Elkhom to Milepost 53.0 at Bardwell Jtinction; 

3. Milepost 94.49 in Janesville to Milepost 49.76 in Fox Lake, Illinois; 

4. Milepost 146.72 in Middleton to Milepost 237.40 in Prairie du Chien 
(excluding Milepost 233.75 to Milepost 235.59); 

5. Milepost 183.04 (= Milepost 0.26) in Lone Rode to Milepost 16.14 in 
Richland Center; 

6. Milepost 0.07 in Mazcmanie to Milepost 13.07 in Prairie du Sac; and 

7. Milepost 20.5 near Waukesha to Milepost 61.5 near Milton Jtoicticm. 
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STATE OF WISCONSIN ) 
\ s s 

<S!gkIL^ coowry ) 

Personally came before me this y ^ day of ) C M ^ , 1987, the 

above named Richard Scullion and John N. Hanrahan, to me knom to be the 

Chaiznan and Secretary of the above named Transit Oonmlsslai and acknoM'ledged 

that they executed the foregoing Instrument as such Chairman and such 

Secretary for the uses and purposes therein expressed pursuant to 

authorization and direction of the Board of Ccnmissioners of said Transit 

Ccnmission. 

STATE GF ) 
) s.s. 
) 

Personally came before me this 7 . 0 d a y of MMA. , 1987, the 

above named Ronald R. Fiedler, to me known to be the Secretary of the 

Wisconsin Department of Transportation, and acknowledged that he executed the 

fbregolng Instirument as such Secretary for the uses and purposes therein 

eiqnressed. 
««> '•' }• /.-; 

> ! * / 

..'( , 

'ff^ST/^i' 
My Ccmmissiont ^ ^ j ^ l / p J ^ W j ^ l f ^ 
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IN WITNESS WHEREIN, the parties hereto have caused this Agreement to be 

executed by their duly authorized officers on the date and year first 

designated above. 

V7ISC0NSIN RIVER RAIL TRANSIT COMMISSION 

• - * " ^ y 
Richard Scullion, 

THE WISCONSIN DEPARIMENT OF TRANSEORTATION 

Ronald R. Fiedler, Secretary 

700x 

This document was drafted by the Wisconsin IDepartment of Transportation. 
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parly of the other party's dsligations under this Agreement. This right may 

be asserted at any time after thirty (30) days frcm the time WisDOT or 

Ccnrnission has first notified the other party of the other party's obligation 

to perform. 

Section 10.11 Cancellation. This Agreement may be terminated by either 

party upon failure of the other party to perform according to the terms and 

conditions set forth herein or in any other agreements between the Ccnmission 

and WiSDOT. 

Sectl(»t 10.12 Inclusion. This Agreement is h y reference hereby made a 

part of and subject to the terms and conditions of the Grant Agreement. 

Section 10.13 Entire Agreement. This Agreement together with those 

documents referred to herein contains the agreement of the parties and 

together wuth the Grant Agreement supersedes any and all prior agreements, 

draft agreements, and oral understandings between the parties. 
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Section 10.6 Severability. If aiy provision (or part thereof) of this 

Agreement, or the aHoUcation thereof to any party or circumstance, shall at 

any time or to any extent be held to be invalid or unenforceable, the 

remainder of this Agreement, or the application of such provision or renainder 

thereof to parties or circumstances other than those as to which it is held to 

be invalid or unenforceeddle, shall not be affected thereto, and each provision 

of this Agreement shall be valid and be e t i f o r t x d to the fullest extent 

permitted by law. 

Section 10.7 Vacating the Land. Ccnmission agrees to be bound under 

this Agreement by the same terms and conditions regarding vacating the 

Lani as are set forth in Sections 8.7 and 8.8 of the Grant Agreement. 

Section 10.8 Amendmentsr Consents and Approvals. No provision of this 

Agreement, or any of its attachments to which Ccnmission is a party, may be 

changed, waived, discharged or terminated orally, but oily by an 

instrument in writing signed by both parties to this Agreement. Consents and 

approvals required under this Agreement and Interpretations of this Agreement 

may be made or granted by letter from one party to the other party hereunder 

or by an exchange of letters between the parties. 

Section 10.9 Captions. The captions used in this Agreement are used for 

oonvenlenoe and identification purposes only and do not form a part of this 

Agreanent. 

Section 10.10 Specific Performance. WisDOT and Conmission shall have 

the right, as provided by law, to inquire specific performance 1^ the other 
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persons at the following addresses and to such other persons and addresses as 

the following persons shall direct by notice pursuant to this Section: 

Director, Bureau of Railroads and Harbors 
Wisconsin Department of Transportation 
P.O. Box 7914 
Madison, Wisconsin 53707 

Chairman 
Wiscansin River Rail Transit Ccnmission 
426 Karrmann Library 
Platteville, Wisconsin 53818 

Section 10.4 Status of Conmission and its Operator. Conmission and its 

Operates: (incliading officers, directors, enplcyees, agents or representatives 

thereof) are Independent contractors, and in no way shall either or both be 

deemed an affiliate, pa3±ner, joint venturer, or associated in any manner 

tdiatsoever with WisDOT. 

Section 10.5 Assignment. This Agreement shall be binding upon and 

inure to the benefit of the parties hereto. This Agreement is personal to the 

Ccnmission and shall not pass to its successors or assigns. Ccnmission's 

rights heireunder shall not be assignable whether by way of assignment, 

sublease or otherwise, directly or Indirectly, without WisDOT's prior written 

approval. Upon request, hcwever, WiSDOT may allow a successor to obtain an 

identical agreement as the one held by its predecessor. This Agreement shall 

not create rights of any sort in Conmission to assign, sublease or transfer, 

in any fashioi whatsoever, its rights under this Agreement to any other 

person, firm or corporation. Including any affiliated corporation, firm or 

person. Conmission shall not obtain any interest or estate of azxy kind or 

extent vAiatsoever in the Land by reason of this Agreement. 
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ARTICLE 9.0 Liability and Insurance. 

Ccnmission agrees to be bound under this Agreement by the same t:erms and 

conditions regarding hold harmless and Insurance as are set forth in Sections 

7.1 and 7.2 of the Grant Agireement. 

ARTICLE 10.0 General Provisions. 

Section 10.1 Choice of Law. Olils Agreement shall be interpreted in 

accordance with the statutes and laws of the United States of America and the 

State of Wlsomsin. Interpretation may be had in any coui^ of record of any 

of the counties vihldi are a part of Ccnrnission. When applicable, this 

Agreement or portions thereof may be enforced through mandamus. 

Sectl<»i 10.2 Administrative Rule. Any administrative rule promulgated 

under Sections 85.08 or 85.09, Wis. Stats., subsequent to the date of this 

Agreement, which is inconsistent with this Agreement, shall supersede the 

terms herein and shall be effective inmediately as a part of this Agreement 

\3p0n approval and appropriate publication of the rule. 

Section 10.3 Notice. Any notice required or permitted under this 

Agreement shall be personally served on or mailed b y certified United States 

mall, retum receipt requested,- postage prepaid, to the following addressed 
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necessary to delineate the Land as railroad property, and to prevent entrance 

upon the Land by unauthorized vehicles or individuals. 

ARTICLE 6.0 Utility Permits. 

WisDOT shall retain the authority to require and issue or deny permits 

allowing public and privately owned utilities the right to construct, place, 

operate, repair or replace any power or ccnmunlcatlons line, gas or other 

pipeline, water main or sewers or any other utility facility of any sort over, 

across, upon or within the Land. 

ARTICLB 7.0 Other Use. 

Except where authority rests with the Office of the Ccnmissioner of 

Transportation, WisDOT shall retain authority for approving all applications 

t o x other uses of the Land, including the setting of design and specification 

requirements, and shall coordinate with Ccnmission tya matters pertaining to an 

application. 

ARTICLE 8.0 Inspectjcms. 

WisDOT employees shall have the right to enter vqpon the Land at any time 

for the purpose of making inspections or to discharge their official duties. 
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Office of the Ccmnissioner of Transportation, prior to permitting any 

additional private crossings. 

Sect:lon 4.3 Public Highway Crossings. Canmlssl<»i assumes responsibility 

on the Land for the maintenance of all trackage, waming devices and redlroad 

highway crossings \dienever crossing maintenance Is required by law, except as 

provided in Section 5.2(b), Grant Agreement. Ccnmission shall notify WisDOT 

in writing of plans to install or redesign a public crossing, and shall submit 

crossing designs and plans to WisDOT for WisDOT's ̂ ior approval. 

Section 4.4 Fencing. Comnnlsslon assumes such responsibility as may 

exist to third parties for E^soviding the fencing required under Chapter 90, 

Wis. Stats., local ordinance, or contract. Fences rebuilt or reconstructed 

shall be along the Land boundaries. 

Section 4.5 Vegetation Control. Ccnmission assumes responsibility as 

may exist for tipB eradication, control and removal of vegetation on the Land 

required by applicable state law or local ordinance. 

ARTICLE 5.0 Public Order and Trespass. 

Ccnmission assumes full responsibility for preserving public order upon 

the Land and for resolving matters conceming trespass upon or from the Land 

adjacent to private lands. Conmission may a d c ^ or allow its Operator to 

adopt and enforce any necessary rules in order to protect the Land. 

Ccnmission shall have the right to post the signs and erect the barricades 

-5-
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(c) Conmission has no authority to enter into easements, permits, 

licenses, or leases affecting the Land, n o r may it sublet any of the 

Land, vdiether under the use of Conmission or outside the use of 

Ccnmission, without specific prior written approval provided lay 

WiSDOT to conmission. 

Section 3.2 Use of Land as Collateral. The Land shall not be used by 

Ccnmlssioi or its Operator in any form or amount as equity, security or 

collateral for any borrowing or other means of raising capital by Ccnmisslc» 

or its Operator or as collateral for any other purpose. 

Section 3.3 Sede or Transfer of Land. WisDOT shall retedn ccnplete and 

final authority regarding sale or disposal of the Land exc^>t as may otherwise 

be provided in the Grant Agreement. 

ARnci£ 4.0 Maintenance of Fixtures on the-Land. 

Section 4.1 Bridges. Ocnrnissicxi shall assume responsibility for the 

inspection, r e p a d x , maintenance, rehabllitatl(»i or replacement of all 

culvez±s, trestles and bridge stoxictures, thereby Insuring the unrestricted 

flow of waters and the preservation of the necessary drainage systems. 

Section 4.2 Private Crossings. Conmission may, according tas applicable 

statutory provisions, abrogate any private crossing established 1^ agreement 

which Interferes substantially with the operation of railroad services. 

Conmission shall datain authorization from WisDOT, and if necessary, from the 
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<^)erating railroad service shall be attached as Appendix A within 90 days of 

e^fficution of this Agreement. 

Section 2.2 Term. The term of this Agreement shall run for so long as 

Conmission provides railroad service over the Land. Provision of redlroad 

service shall be construed in accordance wit:h the Grant Agreement. 

Sectdon 2.3 Amount. In consideration of the sum of one dollar ($1.00) 

and other good and valuable consideration, t±e receipt of which is hereiby 

adcnowledged, Ccnmission may use the Land described in Appendix A for the 

provisicxi of ficel^t rail service for the terms set forth above. 

Sectdon 2.4 Superseded Agreement. This Agreement supersedes and is 

cont3»lllng in all mattiers set forth in Agreement # 0490-40-48 (a), Land Use 

and Lease Agreement, dated June 29, 1982, by and bebteen WisDOT and 

Ccnmission. 

A R n O B 3.0 Use of the Land. 

Section 3.1 Scope of Use. 

(a) Ccnmlssi(»\ shall have full use of all the Land described in Appendix 

A of t±ls Agreement. 

(b) In the event it becomes desirable to construct buildings or other 

structures on the Land, they may be constructed by Ccnmission at: its 

expense, subject to receiving WisDOT's prior written approval. 
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WHEREAS, WisDOT has acquired for tiransportation purposes 1^ quit claim 

deeds,. vAiich have been recorded in Register of Deed offices in aE^>rcprlate 

counties, certain railroad property (hereinafter called Land) formerly cwned 

by the Chicago, Milwaukee, St. Paul and Pacific Railroad Ccnpany, Richard B. 

Ogilvie, Trustee, or CMC Real Estate Corporation as Successor; 

WHEREAS, Conmission desires to establish, d s v e l o p , maintain and operate 

railroad service on, over and across WisDOT Land; 

NGW, THEREFORE, WlsDOT and Commission do hereby agree as follows: 

ABnC££ 1.0 Operating Right. 

Ccnmission shall establish, develc^, maintain and operate a railroad on, 

over and across the Land fbr railroad purposes, and_shall have use of and 

access to the Land for such purposes, subject to the conditdons contained 

herein or in the Grant Agreement - lnproved Railroad Property Aoqulsition 

Grant Agreement (Nunober 0490-40-48 (b) (1)) by and between Wisconsin River Rail 

Transit Ccnmission and the Wisconsin Department of Transportatdon, dated 

March 20, 1987 and axy amendments thereto (hereinafter called Grant 

Agreement). 

ARTICLE 2.0 Land Use Grant. 

Section 2.1 Land Description. The description of the Land granted to 

Ccnmission for its use for the purposes of developing, maintaining and 
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Amendment Eleven 
To 

Grant Agreement No. 0490-40-48(b)(l) 
By and Between 

The Wisconsin Department of Transportation 
And 

The Wisconsin River Rail Transit Commission 

This Amendment Eleven to Agreement No. 0490-40-48(b)(l) dated March 20,1987, is 
made and entered into this ^ ^ day of hxinxi^, 2009 by and between the Wisconsin 
River Transit Commission, d/b/a/ Wisconsin RiVer Rail Transit Commission, a municipal 
corporation established in accordance with Section 66.0301, Wis. Stats., ("Commission") 
and the Wisconsin Department of Transportation ("WisDOT"). 

WITNESSTH 

WHEREAS, WisDOT plans to acquire the property within the City of Janesville between 
Milepost 94.49 on the Janesville to Fox Lake, IL line and Milepost 9.96 on the Janesville 
to Monroe line, and between Milepost 98.27 on the Janesville to Fox Lake, IL line and 
Milepost 46,75 on the Janesville to Madison line, and between Milepost 46.08 on the 
Janesville to Madison line and Milepost 11.02 on Janesville to Monroe line, and between 
Milepost 45,23 on the Janesville to Beloit line and the connection with the Janesville to 
Madison line at Milepost 46.08 from the WSOR, (see attached Exhibit A), and 

WHEREAS, Commission shall amend its Operating Agreement with the Wisconsin and 
Southem Railroad (Operator) to add the City of Janesville trackage as described above, tp 
that agreement, and 

WHEREAS, WisDOT and Commission desire to incorporate the operation and 
management of this line into the above referred to Grant Agreement 0490-40-48(b)(l) to 
facilitate the continued operation of this line as part ofthe overall Commission's rail ' 
system. 

NOW, THEREFORE, the parties hereto agree as follows: 
J 

I. Article 1.0, Paragraph k, as amended, is deleted in its entirety and replaced by 
the following: 

k. "New line" means the lines of railroad including land and improved 
property between Milepost 138.57 in Madison and Milepost 101.35 in 
Janesville, between Milepost 39.64 in Elkhom and Milepost 53.0 at 
Bardwell Junction, between milepost 94.49 in Janesville, Wisconsin and 



Milepost 49,79 in Fox Lake, Illinois, between Milepost 20.5 in Waukesha 
and Milepost 62.48 in Milton Junction, between Milepost 16.53 in 
Waukesha and Milepost 13,31 in Brook field, between Milepost 138.58 in 
Madison and Milepost 146.72 in Middleton and between Mileposts 167.53 
and 168,00 in Madison, between Milepost 132.11 in Watertown and 
Milepost 164.61 in Madison, trackage within the Badger Army 
Ammunition Plant (BAAP), and trackage from the northeast boundary of 
the BAAP to the end of WisDOT ownership near Milepost 168,671 at the 
Badger Wye, between Milepost 94.49 on the Janesville to Fox Lake, IL 
line and Milepost 9.96 on the Janesville to Monroe line, between Milepost 
98.27 on the Janesville to Fox Lake, IL line and Milepost 46.75 on the 
Janesville to Madison line, between Milepost 46.08 on the Janesville to 
Madison line and Milepost 11.02 on Janesville to Monroe line, and 
between Milepost 45.23 on the Janesville to Beloit line and the coimection 
with the Janesville to Madison line at Milepost 46.08, all of which have 
been acquired by WisDOT and Commission and are available for 
Commission use. 

Article 1.0 (s). Principle line segment, is amended by creating the following 
Principle line segments as sections l(s)(17), l(s)(18), l(s)(19) and l(s)(20): 

(17) City of Janesville trackage between Milepost 94,49 on the 
Janesville to Fox Lake, IL line and Milepost 9.96 on the Janesville 
to Monroe line. 

(18) City of Janesville trackage between Milepost 98.27 on the 
Janesville to Fox Lake, IL line and Milepost 46,75 on the Janesville 
to Madison line. 

(19) City of Janesville trackage between Milepost 46.08 on the 
Janesville to Madison line and Milepost 11,02 on Janesville to 
Monroe line. 

(20) City of Janesville trackage between Milepost 45.23 on the 
Janesville to Beloit line and the connection with the Janesville to 
Madison line at Milepost 46.08. 

3. Section 2.3 (c) is deleted in its entirety and replaced by the following: 

(c) Grant Repayment In the event of liquidation of the principle line 
segments 1,2, 3, 5,6, 7, 8,9, 10, 11. 12, 13, 14, 15,16,17,18, 19 and 20, or 
any combination of these principal line segments, following payment by the 
Commission ofthe amounts identified in subsection (b) above, both WisDOT 



and Commission have a claim on the net proceeds ofthe liquidation in the 
same proportion as their contribution to the original acquisition and 
subsequent, if any, rehabilitation ofthe improved property. WisDOT's and 
Commission's share of liquidation shall be computed in accordance with 
Section 6.6 (d) (ii) (A) through (D), 

4. The first five full sentences of Section 6.6 (d) (ii) are deleted in their entirety 
as outlined in Amendment 4 to this agreement. The modifications to this 
subsection outlined in Amendment Ten are hereby superceded and replaced by 
the following: 

(ii) Computation. The initial investment basis of WisDOT and Commission 
shall be determined by the financial contributions of each to the cost of 
acquisition of land, improved property and rail bank lines on which grant 
funds are expended. For the purposes of this computation, the initial 
investment basis of WisDOT is as follows: 

Principle 
Line Segment 

Janesville-Fox Lake, IL 
(land 3) 
Bardwell Jet. -Elkhom 
(2) 
Janesville - Madison 
(5 and 8) 
Milton Jet. - Waukesha 
(6) 
Waukesha -Brookfield 
(13) 
Madison - Middleton 
Madison-
Watertown(14) 
BAAPEasement(15) 
BAAP to Badger 
Wye(16) 
Janesville Trackage 
(17)(18)(19)(20) 

New Line Total 

Land 

$403,285 

432.000 

824,000 

461,598 

30,850 

$1,650,000 

-

Improved 
Property 

$4,008,430 

383,178 

538,262 

253,844 

36,770 

$2,474,751 

-

Total 
WI 

$1,221,004 

815,178 

1,352,262 

751,442 

67,570 

600,000 
7,000,000 

175,000 
13,480 

$4,124,751 

$11,995,936 

Total 
IL 

$190,711 

-0-

-0-

-0-

-0-

-0-

$190,711 

The initial investment basis of Commission is as follows: 



Principle 
Line Segment 

Janesville-Fox Lake, IL 
(1 and 3) 
Bardwell Jet, -Elkhom 
(2) 
Janesville - Madison 
(5 and 8) 

1 Milton Jet. - Waukesha 
(6) 

1 Waukesha-Brookfield 
(13) 
Madison-Middleton(9) 
Watertown-
Madison(14) 
BAAPEasement(15) 
BAAP to Badger 
Wye(16) 

1 Janesville Trackage 
(WSOR contribution) 
(17)(18)(19)(20) 
New Line Total 

Land 

-0-

-0-

-0-

-0-

-0-

-0-
-0-

-0-
-0-

-

Improved 
Property 
$252,108 

95,795 

134,565 

63,461 

9,180 

-0-
-0-

-0-
-0-

$618,688 

-

Total 
WI 

$226,004 

95,795 

134,565 

63,461 

9,180 

-0-
-0-

-0-
-0-

$618,688 

$1,147,693 

Total 
IL 

-0-

-0-

-0-

-0-

-0-

-0-
-0-

-0-
-0-

$190,711 

All other Articles of Agreement 0490-40-48 (b) shall remain as written or as 
previously amended. 

This Amendment will take affect following a determination by the Surface 
Transportation Board that WisDOT will not assume the responsibilities ofa 
common carrier railroad operator by acquiring this property, and following the 
execution and recording of all necessary documents transferring the ownership of 
the property to WisDOT. 



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by their duly authorized officers on the date and year first written above. 

Wisconsin River Rail 
Transit Commission 

^ ^ J A ^ O M ^ ^ L 

y^OAX / t^ l t i /v^ €i'6\o^lo9-
Witness Karl NiĴ oK, Chairman 

Alan Sweeney, Secretary 

Wisconsin Department of Transportation 

Witness ' y f Ronald E. Adams, Chief 
Railroads and Harbors Section 



GBfNI AGREEME2]T 

Lnproved Railroad Property Acquisiticsi 

Grant Agreement 

By and Betsceen 

Wisconsin River Rail Transit Ccnrnission 

and 

Wisconsin Department of Transportation 

Mardi 1987 
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Agreement # 0490-40-48(b)(1) 

This Agreement made and entered lnt» this ^ l / p a a y of A / f a - y c U , 1987, 
by and betaseen Wisconsin River Rail Transit Ccnmission, a municipal 
corporation established in accordance with Sec. 66.30 Wis. Stat3., 
("Ccnmission") and the Wisconsin Department of Transportation ("WisDOT"). 

W I T N E S S E T H 

WHEREAS, the Chicago, Milwaukee, St. Paul and Pacific Railroad Ccnpany 
has abandoned its land and iirproved property laetween Milepost 138.57 in 
Madison, Wisconsin and Milepost 101.35 in Janesville, V7lsconsin, between 
Milepost 39.64 in Elkhom, Wisconsin, and Milepost 53.0 at Bardwell Junction, 
Wisconsin, and betveeen Milepost 94.49 In Janesville, Wisconsin and Milepost 
49.76 in Fox Lake, Illinois ("new lines"); and 

WHEREAS, the Wisconsin Department of Transportaticxi ("WisDOT") has 
acquired cwnership of tJie new lines in Wisconsin frcm the CMC Real Estate 
Oorporatdon, and Ccnrnission has acquired ownership of trhe new lines in 
Illinois from the CMC Real Estate Corporatlcn; and 

WHEREAS, WisDOT has acquired the land and iinproved proper^ betweai 
Milepost 146.72 in Middleton and Milepost 237.40 in Prairie du Chien excluding 
land and inproved prcperty located approximat:ely between Milepost 233.75 and 
235.59, and has acquired land and improved property between Milepost 183.04 
(a Milepost 0.26) in Lone Rock and Milepost 16.14 in Richland Center, and has 
acquired land and iinproved property between Milepost 0.07 in Mazcmanie and 
Milepost 13.07 in Prairie du Sac ("existing lines"); and 

WHEREAS, Conmission was creatred by Icwa, Grant, Crawford, Richland, Sauk, 
Dane, Rock and Walworth Counties for the purpose of providing fbr the 
ooitdnuanoe of rail service on the rail line with authorily to acquire the use 
of the rail line by purchase, lease or otherwise and to provide for the 
operation of frelc^t rail service thereon by contract or otherwise; and 

VfflEREAS, Ccnmission seeks to preserve freight rail service over the rail 
line for the benefit of the ccnmeroe, Industry and inhabitants in the menber 
counties of Ccnrnission; and 

WHEESiAS, WiSDOT owns the land of the new lines in Wisconsin, and 
Conmission, through a grant-in-aid from WisDOT and its own financing, owns 
subject to various ^iprcpriate conditdons and limit:atdons, the iirproved 
pn^serty of the new and existing lines in Wisconsin and the land and iinproved 
pr(^>erty of the new lines in Illinois; and 

WHEREAS, Conmlsslcm has determined that it will E»:eserve freight redl 
service by means of contracting with Operator, a qualified frelc^t rail 
service provider, to use the lands and to operate on the improved prc^jerty of 
the relating lines and the new lines as a freight railroad; 
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NOW THEREFORE, in conslderatdon of the promises and t±e mutual covenants 
contiained hei^in, the parties hereto covenant and agree as follows, to wit: 

ARTICUB 1.0 - DEFINITIONS. 

As used in this Agreement and also, unless otherwise more particularly 
defined, in ot±er instalments referred to herein: 

a. "CMC" means tiie QIC Real Estate Corporation and its successors, if 
any. 

b. "Soo Line" means the Soo Line Railroad Company and its successors, 
if any, 

c. "BN" means 1±e Burlington Northem Railroad or its successors, if 
any. 

d. "ICC" means t h a Intezrstate Ccnroerce CcnmlsslQn or its successors, 
if aiy. 

e. "WisDOT" means the Wisconsin Department of Transpo]±atdon. 

f. '̂FRA" means the Federal Railroad Administuratlon of the Iftilted States 
Department of Trani^»rtatdcxi. 

g. "Conmission" means the Wisconsin River Rail Transit Oonmlssion. 

h. "Operatx>r" means the. person providing freight rail service under 
oraitract to Conmissic». On tiie datre of execution of this Agreemsnt 
Operator is the Wlsocxisin and Calumet Railroad Ccnpany, Inc. 

1. "Land" means the real estate, generally 66 feet in width, the use of 
whidi is provided to Ccnmission upon vAddn. the iinproved property is 
located. 

j. "Rail line" means the new lines and the exlstdng lines as 
identified in paragre^hs (k) and (1). 

k. " N ^ lines" means the lines of railroad Including land and 
iinproved property between Milepost 138.57 in Madison and Milepost 
101.35 in Janesville, between Milepost 39.64 in Elkhom and Milepost 
53.0 at Bardwell Junctdon and between Milepost 94.49 in Janesville 
and Milepost 49.76 in Fox Lake, Illinois acquired by WisDOT and 
Oodmlssion, and available for Conmission to use. 

1. "Existing lines" means the lines of railroad including land and 
improved property between Milepost 146.72 in Middleton and Milepost 
237.40 in Prairie da C3den (excluding land and improved prcperty 

. located approximately betweoi Milepost 233.75 and Mildest 235.59), 
between Milepost 183.04 (» Milepost 0.26) in Lone Rock and Milepost 
16.14 in Rldiland Center, between Milepost 0.07 in Mazcmanie and 
Milepost 13.07 in Prairie du Sac. 



m. "Conmutzer passenger service" means mass transit by rail , 
characterized by moming and evening weekday peak ridership period 
service and by moltiple ride tickets. 

n. "Tradcage" means the rails, ties, ballast, track material, 
laridges, switcAies, culverts, signals, and all other nonland 
property acquired by WisDOT and provided unde.r grant to the 
Ccnmission subject tio certain express conditions and limitations 
set forth in the land use agreement provided under Section 
2.4. This term does not include land. 

o. "Gross operating revenues" means all income produced from 
pperatdons on the rail line which shall include freight bill 
revenues frcm ccnpleta on-line hauls, freight bill revenues 
retained by Operator under a division of revenues with other rail 
lines, shipper contract charges, surcharges, net egidpnient per diem, 
demurrage, and equipment storage. Specifically excluded is income 
received fracti contiract car repair, building of or scrapping of rail 
eqidpment, and excursion trains. Gross operating revenues shall be 
ccnputad on an accrual basis. 

p. "Land use agreenient" means the Land Use Agreement by and between 
the Wisconsin River Redl Transit Conmission and the Wisconsin 
Department of Transportation, dated Mardi 20, 1987 and axy 
amendmsits thereto. 

q. "Grant agreement" means this agreement whibh is GBfNS AGREEMQIT -
Lvpcoved Railiroad Property Acquisition Grant Agreemaiit By and 
Between Wisconsin River Rail Transit Gcnmlsslcm and the Wisconsin 
Department of Transportation, datied March 20, 1987 and aiy 
amendments thereto. 

r. "Rail Baiik Agreanent" means Rail Bank Agreement By and Between the 
Wisconsin River Bail Transit Ccnmission and Wisccxisln Department of 
Transportaticxi dated September 17, 1986 and aiy amendnnents thereto. 

s. "Principal line segment" means oie or more of the following rail 
lines as defined by their end points: (1) Fax Lake, Illinois to 
Janesville, Wisconsin, (2) Bardwell Jet. to BUdram, (3) 
Janesville to Monroe, (4) Monroe to Mineral Point, (5) Janesville 
to Milton Jet., (6) Milton Jet. to Waukesha, (7) Milton Jet. to 
Madison, (8) Madiscn to Monroe, (9) Monroe, Wisconsin to 
Freeport, Illinois, (10) Middleton to Prairie du Chien, (11) 
Mazcmanie to Prairie du Sac, and (12) Lone Rode to Rldiland 
Center. 

t. "CWP" means Chicago West Pullman Corporation. 

• u. "South Central" means South Central Wisccsisin Rail Transit 
Conmission. 



V. "Pecatonica" means Pecatonica Rail Transit Ccnmission. 

w. "Start-vp" means oonmenoement of revenue freight rail service in 
accordance with A)±icle 3.0. 

X. "Building" means any structure built to stand more or less 
permanently with columns or walls and designed to support a roof, 
and constructed as either an addition which increases the outside 
dimensions of another structure, or as a detached entity which is 
not physically connected to another structure and for which it was 
primarily intended and designed for human use, occupancy or the 
storage of goods and materials. 

y. "AREA" means American Railway Engineering Association. 

z. "Unproved property" means buildings and 1:rackage located upon the 
land of the redl line. 

aa. "Person" means an individual, a partnership, an assoclatdon, and 
bodies politic or corporate. 

ab. "Rail Bank" means the public ownership and maintenance of rail land, 
buildings, and improved property for tzhe purpose of futuire use for 
frel^t rail service but without current operation of freight rail 
service thereon. 

ac. "Rail Bank Lines" means the buildings and improved property located 
on principal line secpnent 1 and principal U n e segnnent 2 and 
principal line segment 6 or any of them as identified in 
paragraph s. 

ad. ' "Railroad Preservation Assistance" means the forms of aid WLSDOT is 
enpcmered to provide under Section 85.08(4) (in), Wis. Stats. 

ae. "Milwaukee Road - Trustee" means the Chicago, Milwaukee, St. Paul 
and Pacific Railroad, Richard B. Olgilvie, Trustee. 

ARTICLE 2.0 - RAILRQAD PRESERWRTION GRANTS 

Sectdon 2.1 Grant and Matdi for Exlstdng Lines 

(a) tasDOT's Grant Amount. In substdtutdem for the terms of Grant 
Agreement 0490-40-48 (b), Lnproved Railroad Prc^»rty Acquisition, dated Jtine 
29, 1982, Isy and between the Wisconsin River Bail Transit Ccimirssion and t ^ 
Wisccxisln Departanait of Transportatdon, this Agreenent reccnfinns that a grant 
to Commisslcm by WiSDOT in the amount of $1,910,546 continues to be provided 
in the form of improved proper^ located on the land between Middleton and 
Prairie du Chien, Wisconsin, including inproved property on the principal line 
segments to Richland Center and Predrle du Sac, Wisconsin. 



(b) Conmission's Match Amount. Hie amount of $477,000 paid by Conmissicxi 
to WiSDOT was and ccntdnues to be Ccnrnission's share of the existiiig lines 
acxjuisltion c o a t , required under Sec. 85.08 (4m) (c), Wis. Stats. 

Section 2.2 Grant and Match for New Lines 

(a) WisDOT's Grant Amount. In substitution for the Rail Bank Agreement 
datied Septaiiber 19, 1986 by and between the Wisconsin River Rail Transit 
Conmission and t h e Wisconsin Department of Transportation, t h i s Agreement 
reconfirms a grant tio Conmission by WisDOT in the amount of $1,825,454 
provided in the form of improved properly on the new lines in Wisc^onsin. The 
additdonal amount of $190,711 granted to Conmission by WisDOT in the form of 
the land and iinproved property of the new lines located in Illinois is 
likewise reconfirmed hereunder. 

(b) Conmission*s Matcdi Amount. (1) The amount of $482,468 paid by 
Conmissicxi tso WISDOT was and cx>n1dnues to be Ccnmissicxi's share of the 
acquisition cost of the new lines as recjuired under Sec:tion 85.08(4m) (c). 
Wis. Stata. 

(11) Conmissicxi's matcdiing share is allcxated as follows: 

(A) $456,364 for Conmission's share of ijnproved prc}perty in 
Wiscxxisin; 

(B) $26,104 for Conmission's share of improved prc^serty in 
Illinois. 

Section 2.3 Grant and Match for Rail Bank Lines 

(a) WisDOT's Grant Amount. (1) In substdtutlcxi for the Rail Baiik 
Agreement dated September 19, 1986 ly and between the Wisconsin River 
Rail Transit Conmissicxi and the Wisccxisln Department of Transportatdcxi, 
this Agreement reconfirms a grant to Ccnmissicxi fay WisDOT in the amount 
of $144,194 provided in addltirai to the amounts set forth in Sec:tlcai 
2.2(a) as a portion of the settlement of an eminent dcmain proceeding 
associated with the aoquisiticxi of iinproved property cxi principal line 
segment 1 and principal line segment 2. This additional $144,194 
Includes $8,668 of local matching funds which Conmission shall repay 
WiSDOT under Section 2.3(b) (1). 

(11) WisDOT hereby states that the value of t±e iinproved property on 
principal line segment 6 is $253,844.00 This amount shall be considered 
granted to Ccnmissicxi \:Q)on its cxmpllanca with Section 2.3(b) (11). 

(b) OonmlBslon's Match Amount. (1) Conmissicxi Shall pay to WisDOT the 
remaining $8,668 of its requ3Bed matddng share fbr the inproved property 
in Wisconsin on or before Mardi 30, 1987 as its share of the settlement 
of the eminent dcmain proceeding Identified in Section 2.3(a). 

(11) Conmission shall pay to WlSDOT, coi or before March 30, 1987, 
the greater of $11,135.00 or the sum collected frcm the Village of Milton 
and the counties of Waukesha, Jefferscxi, Walworth and Roc^ for their 



contribution to the $22,271.00 match amount due from Conmission in 
connection with principal line segment 6. Conmissicxi further agrees to 
pay to WisDOT any matxh sums <x>llected from these perscxis subsecjuent to 
Marcdi 30, 1987 within five working days of receipt by Ccnmissicxi. The 
unpaid balance of iiat±h funds due, if any, shall be paid to WiSDOT cxi or 
before January 15, 1988. In no event shall the t:otal amount paid to 
WisDOT by l-HEKTC as match for additional acquisition exists of principal 
line segment 6 exceed $22,271.00. In t h e event t:hese amounts are not 
paid vrfien due, WisDOT may, at its sole option, liquidate the line, 
operation as a railroad not witJistanding. 

Sec:ticxi 2.4 Grant of Land Use 

(a) WisDOT further grants t h e use of land to Ccnmissicxi under the terms 
of agreement nunber 0490-40-48 (a) (1), Land Use Agreement, between Ccxmdssion 
and WisDOT, dated Marcdi 20, 1987 and attached hereto ai~Attachment I. 

(b) WisDOT will provide Ccnmissicxi a c3esc:ripticxi of the land of t±e 
exlstdng lines and of the new lines provided to Ccnmissicxi within 90 days of 
the signing of this Agreement. Said descriptions shall be made a part of 
Attadmnent I. 

(e) WiSDOT will provide Conmission a desc:riptlcxi of land of the rail 
baiik lines within 90 days of receipt of final payment of match amountis due 
under Sec±lcxi 2.3. 

Section 2.5 Superseded AqreemBnts 

(a) This Agreement supersedes and is ccxitrolling in all matters set 
forth in Grant Agreement 0490-40-48 (b), IBproved Railroad Property 
Aoquisltdon, dated Jtme 29, 1982 by and between Ccnmissicxi and WiSDOT. 

(b) This Agreemoit supersedes and is controlling in all matters set 
forth in Grant Agreement 0490-40-60, Rail Barik Agreement, dated Septenber 19, 
1986 by and between Ccnndssion and WiSDOT. 

(c) Agreenient 0490-40-48 (a) (1), attacdied hereto as Attachnnent I, 
scQsersectes and is controlling in all matters set forth in Agreement 
0490-40-48 (a), Land Use and Lease Agreement, dated Jtine 29, 1982 by and 
between Conmission and WISDOT. 

Section 2.6 Rail Bank Expiration 

All cbligatdcns of WlsOOT to retain ownership of principal line segment 1 
and principal line segnnent 2 Shall es^ire S e p t s s t b e r 9, 1988 if these lines are 
stdll rail bank lines, unless otherwise provided in a subsequent agreement 
with Conmissicxi, WiSDOT may, at its sole c>ptlcxi, proceed to liquidate the rail 
Isank lines after that date. NSt prcxeeds of liquidation Shall be distuributed 
according to the terms of Sectdcxi 6.6(d). 



ARTICLE 3.0 - RAILROAD SERVICE OBLIGATIONS. 

Sectdon 3.1 Method of Operaticxi 

(a) Conmission shall enter into and maintain in force a c:dntract, 
approved by WiSDOT, for the provision of ccnmon carrier freight rail service 
over the rail line provided to Ccnmission under the grant agreement. This 
service shall be provided under a Modified Certificate of Public Ccxivenience 
and Necessity, 49 CFR §§1150.21-.24 fron the Interstate Ccmnerce Ccmnission 
for the railrc^ad operations desc:ribed under the grant agreement which shall be 
kept in full force and effect throughout the term of the grant agreement. 

(b) In 1±e event start-up of ĉ peraticxi on each principal line segment is 
not simultaneous, operating regiiirsnents cxxitained herein are applicable cxily 
to the principal line segment or segnnents being csperated csver, beginning with 
t h e day c^eraticxi cxxmences cxi any principal line segnnent cn: part t±ereof. 
Ccnmissicxi shall notify WisDOT in writdng five (5) calendar cSays prior to the 
start up of csperaticxi cxi each principal line segment giving the expected date 
of start ip. 

(c) Conmissicxi shall require Operator tio make all required filings and 
reports to the IOC and the Wiscxxisln Office of the Ccnmissioner of 
Transpcx±aticxi. 

Sec±icxi 3.2 Operatdnq Rictfits and cajliqations 

(a) Operating Right. (1) Commission Shall provide Operator the rlc^t to 
c^ierate csver the rail line as a cxnmon carrier railroad providing 
exclusive originating and temdnatdng rail service cxi this rail line, 
including line-haul and switching services to ddppers cxi the principal 
line segnnents csver which it is operating as a rail fineight carrier except 
as provided in Sectdcxi 3.3(1). 

(11) Conmission shall recjuire, in its operating agreement with 
Operator, that this right ixmediately tenninate upcxi filing by Operator 
for protec:tdon under any banknqptcy statue or law, by Operator, or 
cessatdcxi, including lapse or suspension cxr cancellation of lialdllty 
insurance cxwerage of Operator. 

(b) Management and Control. Except as otherwise provided herein, 
Conmissicxi shall pennit Operator to cxxitrol, manage, staff and plan for the 
provision of freight rail service cn the principal line segments over which it 
is csperating as a rail freight carrier. Conmission may grant Operator the 
power to effec± such additions, cdianges, betterments and repairs to the 
trackage and iinproved proper^ as Operatcn: may, in its judgment, deem 
necessary, e « p & S i e t ± or proper to assist or improve rail service over the rail 
line. Conmission n a y Itself or may grant to Operator the rlc^t to adcspt and 
promulgate rules goveming access to, use of, and operation of the land and 
improved property, provided any sucdi rules affecting freight rail service 
which differ from the General Code of Operating Rules adc>pted by Unicxi Pacific 
Railrcad System, Burlingtcxi Northem Railroad Ccnpany, Chicago & North Westem 



Transportation Ccmpaiy, Soo/Milwaukee System, et al., effective April 27, 1986 
or as subsecjuently revised, shall be lawful under Federed and state statutes 
and regulatlcxis goveming such service and shall have been approved by WisDOT 
within 180 days of the issuance of the.cxcder adopting or promulgating the 
rules and provided aiy suc^ rules are ccxisistent with tihe grant agreement. 

Section 3.3 - Service Obligations. 

(a) Eciuipnisnt. Ccxtmission shall arrange to provide and maintain all 
suitable l<x;cniotives, cars and other rail equipnent as are necessary in t±e 
operation of rail freight service. Commission shall be solely responsible for 
and agrees to provide all tcxsls and other ecjuipmsnt necessary to properly 
maintain the operatdng equipment, lnproved property and land cxi t±e rail line. 

(b) Operating Perscxinel. Ccnmission shall arrange to cibtain and maintain 
tihe necessary perscxinel for operation and management of'freight rail service 
over the rail line. It is understiood and agreed that no personnel of 
Ccnmissicxi or Curator are agents, snployees, servants or subcentractors of 
WisDOT. All suc:h perscxmel shall be qualified and properly tirained for such 
service, but this shall not be the respcxisibility of WisDOT. 

(c) Aooountdng Services. Conmission shall arrange to establish and 
perform all necessary accounting services appreciate tio conducting business' 
as a railroad and to ccnply with the grant agreement. Conmissicxi shall permit 
access by WiSDOT and its agents to all documents related to tihe business 
c>peratlcxi of Oonmissian and Operator including, but not limited to, agreements 
fcsr leases, leans, revenue divisions and rec»rds of rail traffic, receipts and 
expenditures. 

(d) Accounts. (1) Conmission shall itself or require its Operator to 
establish and maintain a system of accxxxits as p r e a c r i b e A by the IOC or 
as determined ly WiSDOT if the ICC no Icx^er prescribes a system of 
acccsunts. 

(ii) Conmissicxi and its O p e x & t a r shall make available to WiSDOT 
auditors or agents or auditors of any other govemmaital agency 
having jurisdiction over Conmission or its Operatxx:, the records 
related to the accounts and reports Identified under this Article. 

(e) Provision of Seryice. Conmissicxi shall require Operator to provide 
revenue freigt^t rail service t o current and future Shippers and receivers 
connec:ted tio or cxi the rail line. This is freight rail service including 
p r o v i s i o n of rail ears, switching, line haul and other related services and 
includes bridge traffic. 

(f) Standard of Seryice. Conmissicxi shall require Operator to provide, 
the current and future shippers and receivers cxxuiecHed to or cn the rail 
line, freight rail services v p a n the same terms and conditions a a such service 
is provided to other shippers and receivers served by Operator, or as 
otherwise agreed between Operator and any shipper or receiver. 



(g) Safety and Other Inspections. Conmissicxi shall facilitate the 
inspec^on of the rail line facilities as required by governmental agencies. 
Ccnmission Shall infcxon WisDOT of the time and place of any inspec^ticn 
requested by a federal or insurance inspector. Conmissicxi shall permit 
representatives of WisDOT authorized b y the Secretary or Dlrec±or of Bureau of 
Railrcads and Harbors of WisDOT to acccnpany the inspec:tor. Ccxmdssicxi shall 
provide access to all documentsj related tc a n y inspection by amy govsmrser.ta] 
entity or insurance underwriter's agent. Connission agrees upon reasonable 
notice to permit inspection o f t±ie rail line, tiie rolling stock and 
maintenance ecjuipment, and the operating and iraintenance praotices .of Operacor 
and Operator's affiliates performing v^ork on the rail line, by WisDOT or its 
agents during normal business hours. Conmission covenanta and agrees to 
fumish WisDCT with cepies of all inspection reports from federal agencies or 
insurance underwriter's agents and safety orders frcm fecSeral agencies or 
cjperating restir lot ions inpceed by insvirance tmderwriter's agents and to 
fumish WiSDOT any like reports and orders frcm the Wisccxisln Office of tihe 
Conmissicxier of Transportation. 

(h) Definiticxi of Service Failure. Failure tio provide freight rail 
service to any statdon on principal line segment of the rail line is defined 
as: 

(I) The unavailability of freight rail service for 30 
consecnitive days to any station cxi such principal line segment, 
or 

(11) The availabili^ of an average of less than cxe tirain 
per wedc for a consecutive 12 wedc period tio any statdcxi on 
such princdpal line segment, or 

(lii) The failure to move any revenue freight car loads fbr 12 
ccxisecutive mcxiths csver the entire princdpal line segment. 

(1) Penalty fear Service Failure. (1) Failure to provide minimum service 
required or agreed to hereunder or recjuired under Sectlcxi 3.2(h) shall at 
WisDOT's o p t L a a subjec^t Conrnissicxi to tierminatlcxi for default as 
hereinafter provided. The foregoing notwithstanding, Gonmlsslcsi shall 
not be required to provide frei^t rail service cxi principal line segnnent 
1 or principal line segment 2 until liability Insurance is reasonably 
available for use of tiracdcage rights over CMC tiradcage between Fax Lake 
and Cragin, Illinois or until August 9, 1989, vMdiever o o a a r s first. 

(II) In the event freight rail service, as defined in Section 3.3(h) 
and Sectlcxi 3.3(1) (1), is ix>t provided cxi any principal line segment or 
segments, Conmissicxi agrees to retum possesslcxi of such principal line 
segment or portion of a principal line segment to WiSDOT upon 15 days 
written notice of demand by WisDOT. Notwithstanding the fcsregoing, in 
the event that Conmission and WisDOT agree in writing that a principal 
line segment or segments need not be cperated over, or if service is 
tenpcxarily suspended cxi a principal line segmeht or segments pursuant to 
Sec±icxi 3.3(k) or Sectlcxi 8.10, lack of service on sucdi principal line 
segment or segments shall not constitute a failure by Ccnrnission to 
provide freight rail service as defined in this paragraph h. 



(j) Financial and Operating Rmcarts. (i) Ocnmissicxt shall regulie its 
Operator to submit the following Informatdcn to WlSDCT within 45 deys after 
the end of eeuch c(uarter year beginning witih the cpiarter ending Jtine 30, 1987: 

(A) An unaudited Statement of Revenues, Expenses, Taxes and Income 
and General Ledger Trial Balance; 

(B) A summary of originating and terminating traffic by ccximodity, 
by principal line segment, and by month; 

(C) A statement of major iiraffic gains or losses and a sunmary of 
operating and maintenance activity by principal line segment; and 

(D) A report of income that is excluded from gross operating revenues 
generated from activities other than rail transportation of 
freight, including but not limited to rail car stcxrage fees, 
building rent, excursion trains, car repair revenues and the like. 
The report shall describe the amounts received, the duration of the 
period for v i h i c h the income is received and the payer. 

(11) Ccnmissicxi shall, and shall require its Cperator to, submit the 
follcwlng reports t» WisDOT: 

(A) Independentdy audited financial statements for each year ending 
Deoenfcer 31, to be submitted cxi or before JUne 30 each year, 
conmencing JXine 30, 1987; 

(B) A certdficate of insurance submitted cxi or before each insurance 
coverage renewal date apEWoprlately Showing that all thsi terms and 
cxxidltdcxis of Sectlcxi 7.2 of this Agreement are fully met; 

(C) P p p r a p r i a t e dcxnanentation showing any changes in operating 
statius or authority 30 ciays prior to its effective ciate; and 

(D) Inmediate notice of d amage or injury to perscxis or property as 
required under Section 7.2 of this Agreement. 

(k) Inmediate Suspension of Redl Operations. Upcxi emergency notice from 
WisDOT's Bureau of Railroads and Harbors or Di^sion of State Patrol (fay 
telephone and later oonf Irmed in writing), Operator Shedl inmediately suspend 
the movement of trains or motive power when, in the reeusonable judcpnent of 
Conmlssiai or WisDOT, after consulting with Operator if possible, cperation of 
trains or motive pcwer would be unsafe or if the liability Insurance ceverage 
of Operator lapses, is su^ended or is cancelled fbr any reascxi or is less 
ccnprehensive than is required under Section 7.2 of this Agreement. Operation 
of tirains and motive power fay Cperator shall remain suspended until the 
president or genered manager of Operator is ooitac^ed by Conmission and WisDOT 
and until the safety hazard is aneliorated and the required insurance coverage 
is reinstated. Suspension of operations for* safety reasons shedl be ordered 
when operaticxis are not or would not be in ccnpliance with FRA safety . 
regulations. At the opticxi of Operatior, safety officials of FRA may be called 
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upon to determine the existence or ncxi-existence of any safety hazard cited l:y 
WiSDOT or Ccnmissiixi as a sufficient reason for suspending operatdcxis. When 
FRA is called v p o t i , a p e r a t i a t i s shall be suspended until such deterndnatlcxi is 
made fay FRA. 

(1) Excursion Trains. If Ccnmission proposes to operate or allcw the 
operation of any train over : n:\y Tr:rti.:>r. -ni: ths rail line v;'bi-:;h i s to carry any 
person paying a fee for carriao!=, C<-.iijni.«?ston shall it.self or shall require irs 
Operator ro first apply for and rece.i vx.- a written pennit frcxn WitsDOT. ^'JISDC'L 

in consultation with Ccxmiissiori nvxy grant oi deny a pennit based solely upan 
any of the following: adequacy of liability insurance coverage, terms and 
amount as set forth in Section 7.2 belcw; trackage conditicxi; prcsposed speed 
of csperation; preparatdcxis for crowd contu:ol, parking and clean-up; and 
sufficiency of cxxisumer protection assurances associated with each use by 
the proposed operator on any portion of the rail line subject to this 
Agreement. The pennit may be denied if not recjuestied in writing a minimum of 
ten c3ays prior to tihe prqpceed use date, or if a fully executed c c ^ of an 
aceeptable certificate of binding insurance is not sdbmitted for Conmission 
and WisDOT review ten days prior to the prcsposed use date, if insurance 
coverage is Inadequate o r flawed in the reasonable judgment of Ccnmissicxi or 
WiSDOT, or if a pricx: pennit fee remains unpaid in idiole or in part. 

Secitdon 3.4 Relations with Other Railroads - General 

(a) Diyision of Revenues. Conmission Shall ensure Operator makes 
necessary and satisfactsory arrangements fcx: divisixxis of revenues with all 
cxxinectlng railroads. Dcxnimented evidaice of this shall be furnished to 
WisDOT prior to start-oqp. Oonmlssion Shedl ensure that Operatcx: makes 
arrangements for dlvisixxi of revenues as are leeded if there are other 
interchange points needed for [xraper cperation of this rail line and shall 
fumish WISDOT documented evidence of such ciivisicxis after- their being 
cibtained. 

(b) Trackage Rlqhta. (1) Ccnmissicxi has tihe responsibility for ensuring 
the ci>talnlng of necessary tradcage rights required to permit the 
operation over rail line that is required to perform the necessary 
freight redl services for Shippers along the rail line. Conmission shall 
use its best efforts tio obtain such rlc^la or to purcdiase such additional 
trackage and land or both as are necessary to provide access to the 
trackage. All tirackage righte agreements cibtained shall be filed with 
the IOC as may be required by law. 

(11) Conmission shall fundsh WiSDOT a a p L e a of trackage rights 
agreement(s), jaricx: to start-up under this agreenient, allowing operaticai 
over: 

(A) Soo property, Milepost 101.35 t o Milepost 94.49 in Janesvi l le ; 

(B) Sc» prcperty, Milepost 9.46 {=> Milepost 46.06 » Milepost 98.69) 
t o Milepost 11.02 in Janesvi l le ; 

(C) Soo property, Milepost 138.58 i n Madiscm t o Milepcsst 146.72 i n 
Middletcxi; 
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(D) C&NW poverty, Milepost 138.4 to Milq)ost 130.0 - Madison Sub.; 

(E) C&NW property, Milepost 81.4 to Milepost 79.7 - Cottage Grove 
Stib.; 

(P) BN property, Milepost 233.75 to Milepost 235.59 in Prairie du 
Chien; and 

(G) Sucdi otiher railroad property as is or as may become necessary 
to operate the rail lines. 

(c) Intercdianqe Agreements. It is necessary to maintain interchange 
agreanents with tihe Scx3 Line at Janesville and Madiscxi and with tihe BN at 
Prairie du Chien. Conmissicxi shall obtain and supply WisDOT documented 
evidence of the interchange agreements and any am^sdments thereto. 

(d) Interline Divisions. (1) Ccnmission shall require Operator to 
adhere to and cxxiply with the interline acx»untiing rules of the 
Asscx:iaticxi of American Railrcads in ciivlding revenues, under through 
rates, among participating carriers. 

(11) Conmissicxi shall requlie Operatcx: to remain c:urrent on its 
financdal obllgatlcxis tio ccxmectdng railroad cxxnpanles. m the event tihat 
any ex; all connecting railroad cxznpanies place Operator cn a "junction 
settlement" beisis, or any modlflcatdcxi thereto, except by voluntary 
written agreement between Operator and ccxinecting railroad, WisDOT may, 
at its opticxi, declare Oonmissicxi in cSefault of this Agreement. 

Sectdm 3.5 Relaticxis With Certain Class II and Class III Lines. 
Ccnmissicxi shall Incdude the following in its c>peratlng agreement with 

Operator: 

(a) Division of Frel^tfb Revenues. (1) When Carrier A cxrlginates revenue 
traffic, interchanges the tirafflc with Carrier B and Carrier B terminates 
the tirafflc, there Shall be allowed a divlsicxi of freight revenue from 
sudi traffic to each carrier conputed at 25% fbr tihe originating carrier; 
25% for the temdnatdng carrier; with tihe bedance of the revenue prorated 
to each carrier cxi tihe basis of a proration of the rate utdlizlng Class 
100 rate factoia most recently published in the Wisstem Trunk Line 1000 
class tariff or its successor publicatlcxi performing a like purpose. " ^ 

(11) When Carrier A originates or terminates revenue traffic 
interchanged with Carrier B, whlcdi in t u m bricSges the traffic to or from 
Carrier C, the revenue attributable to the oonbined services of Carrier A 
and B Shall be apportioned 33% to Carrier A as the originating or 
terminating carrier; 10% to Carrier B as the bridging carrier; and 
the balance of the revenue prorated to Carriers A and B on the basis 
of a proration of the rate utilizing Class 100 rate factors most 
recently published in the Westem Truiikldne 1000 class tariff or 
its successor publicatlcxi perfonning a like purpose. Traffic moving 
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on ocnbination rates with Carrier C shall, between themselves, be treated 
fay Class II and III railroads operating over state assisted lines as 
traffic moving cn a through rate and subject to the provisions of Sectlcxi 
3.5(a) (1). 

(iii) Whai both Carriers A and B cxily bridge the same revenue 
traffic with neitlier originating nor temdnating it, the revenue 
attxibured -co cheir ccnibinsd t3er"io'5s shall ).>; allofhed in ?in aironr.t 
equal to 10% to each of them witih the balance of tihe revenue prorated to 
each carrier on the basis of a proration of the rate utdlizlng Class 100 
rate factors most recently published in the Western Trvink Line 1000 class 
tariff or its successor publication perfonning a like purpose. Traffic 
moving in tihis manner cxi cxmbination rates shall, between themselves, be 
tzeatied by Class II and Class III railrcads operating c:ver state assisted 
lines as traffic moving cxi a through rate and subject to the provisions 
of either Sections 3.5(a)(1) or 3.5(a)(11). 

(iv) Revenue derived frcm surcharges inposed by any carrier subject 
to tihe revenue divlsicxi formulas set fcxrth in Sec±icxis 3.5(a) (1), 
3.5(a) (11), ex: 3.5(a) (ill) above shall not be included in tihe cxxiputaticxi 
or settling of dtvlsicxis covered under those paragraphs. 

(b) Switching Charges. (1) The fees listed in this subsection ^iply to 
switcddng performed by cxe Class II car Class III railroad csperatdng over 
state assisted lines fbr or with another. These cdieu?ges shall apply tio 
all forms o r classes of switcddng within the switxhing limits of junction 
stations. 

(ii) The swltcMng fees set forth herein are applied to e a c h loaded 
car handled. Distances are cxnputed ficom the point of switic^ cxi the 
designated interchange tracdc to the point of Gwltch on the industrial 
siding or subsequent interchange track. 

(ill) The switching fee schedule is: 

Distance Amount Per Leaded Car 

0 - .99 miles $ 50.00 
1 - 2.99 miles $ 65.00 
3 - 4.99 miles $ 80.00 
over 5 miles $ 100.00 

(iv) The switching carrier shall be permitted five (5) days use of 
cars in switching without being c:harged per dlan on the cars. The 
switching fee schedule in Sec±icxi 3.5 Os) (lii) shall be adjusted in 
conplianoe witih any ex parte r a i l ctyst recovery increases following the 
effective date of the Increase. 

(c) Tracdcaqe Ric^s . (i) Trackage r i c ^ s shall be allcwed for motive 
power, system cars, system ecjulpment and revenue freight movement between 
axy tato segnnents of a oonmcxdy controlled ex: cxxnsonly managed or ccnnonly 
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owned Class II or Clajss III carrier cperating over state assisted lines 
fay any other Class II or Class III carrier operating over state-assisted 
lines under the terms of Section 3.5(c) (il) or 3.5(c) (iii). 

(11) Engines, system equipment, arid freic^ moved between two tra<^ 
segments oannonly owned, managed, or controlled fay a Class II or Class 
III carrier operating over state assisted lines shall be moved at the 
rate of $5.00 per train mile for tirains of 5 cars or less, excluding 
cabcx3se, plus $0.25 per car mile for each car in excess of 5 cars in each 
train beginning with the sixth car. These fees shall be adjusted 
annually and take effect upon the first day of January each year. 
Adjustments shall be determined by multiplying t h e fee amounts, in effect 
for the year ending December 31 by the sum of the Cost Recovery Tariff 
percentage increases allcwed through the year ending December 31. 
(Exanple: first quarter 1982, 2%; second quarter 1982, 0.5%; third 
quarter 1982, 1%; fourth cjuarter 1982, 1.5%; sum of increases for 1982, 
4%; adjusted rates for calendar 1983 equal $5.20 and 26 cents). Adjusted 
rates shall be rounded to the nearest whole cent. General Managers 
Asscx:iatdcxi of Chicago rules t±en current shall apply to any other joint 
facility agreement. 

(ill) Maintenance of a line is the respcxisibility of the carrier 
managing or centirolling the line and shall be performed such tihat tihe 
trackage cxi \dddi tirac^kage rights fees are collected is maintained at the 
FRA Trac^ Safety Standard Class level it met at the time the trac^ge 
rights agreement was signed, cxr such other level as may be agreed to by 
the partdes to the trackage rights agreement. 

(iv) Any Class II or Class III carrier C3peratlng over state 
emsisted lines as well as cswning, managing or cxxxtrolllng a line segment 
between two line segmente of a carrier as descnribed in Sec±icxi 3.5 (c) (1) 
may, with respect to revatnie freight movements, e l e c t either of tihe 
following two methods for handling such revenue freight: 

(A) Participate in a jcdnt rate, including sucdi intervening 
mileage, and receive a freight revenue division in aooordance 
with Sectdon 3.5(a). 

(B) Forego all partlcdpatlon in joint rates for such mileage and 
traffic movement and grant tiradcage rights permitting revenue 
freight bridging operatdcxis in accordance with the fees 
established under Sectdcai 3.5(c) (11) of tihls subsec±lon. 

(d) Binding arfaitratixxi of Disputes ^^der Section, (i) Either carrier 
involved in an unresolved issue cxxitrolled by Sec±icxi 3.5 may request 
binding arbitration of the dispute. 

(11) Îhe arbitiration cxnmlttee shall consist of three menbers, cxe 
meniber each selected fay the cSisputants from Class II cxe Class III 
railrcads operating in Wisconsin and the third member selec:ted by the 
fiiet two \Ax> shall edso serve as chairman of the c»nmlttee. In tihe 
event a third menber cannot be agreed upcxi,. the arbitration selecticxi 
provisicxis of Sec:tlcxi 788.04, Wis. State., will apply. 
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(111) Ohe form and method of conduct of the arbitiration effort 
Shall be detennined by t h e arbltratdon conmlttee. 

(iv) All expenses of arbitration shall be shared equally bebteen 
the redlroad carriers involved. 

(e) Use as Interim Agreement. The terms and cc:icIiLio,'..'j o.f £i.±.:.v.ctio:i3 
3.5(a) through 3.5(d) shall be used as an interim revenue division and 
trackage rights ccnpensation formula between and among Class II and III 
railroads operating over state assisted lines effective frcm the date 
traffic is offered for interchange bet^^een them until auch time as 
replaced by a subsec[uent agreement of tihe parties. 

ARTICLE 4.0 - CAPITALIZATION OF OPERATOR 

Sec^tlon 4.1 Amount of Initial Capitalization. 

Ccnmission shall rec^uire Operator to fumish Ccnmission and WisDOT proof 
of its capltalizatixxi, in an amount of $425,000, necessary for operatdon over 
the new lines, existing lines and the rail lines of the Pecaticxiica and South 
Central and of its r i ^ t to do business in Wlscxxisin. Operater's proof of 
capitalizaticxi is subjec:t tio acceptance and written approval ly Conmission and 
WiSDOT as a cxxidition prececSent to the effectdveness of this Agreement. 

Sectlcxi 4.2 - Review of Capitalization 

(a) Conmission shall recjuire Operatcxr tio allow WiSDOT, at its ĉ >ticxi, to 
review this level of capitalization and make necessary adjustments either 
upward or dcwnward cxie year from the <3ate of WiSDOT approval of this agreement 
or upon the start vip of c^ratdcxis south of Janesville, or on the Sauk City 
branch, ex: p r i o r t o WiSDOT's-awarding grants of financial assistance other 
than those currently proposed for the actual cx>st of wexrk on the BN crossing 
in an amount v p to $80,000.00, the rehabllitatdon of the bridge at Lcsie Rocik 
in an amount v p to $24,000.00 and brushing in an amount up to $11,540.00, 
whichever ocmes first. 

(b) The review of the level of ce^talizatdon in 4.2(a) shall require 
Operator to submit to WiSDOT a pro fbrna iddch covers operatdcxis or 
prospectdve operaticxis over the principal line segments. 

(c) Conmissicxi shall not pennit Operator to take possession of the land 
or tirackage ex: buildings or operate in aiy manner cxi the new lines ex: existing 
lines or principal line segment 6 until it first receives written Conmission 
and WISDOT approval of its capitalizaticxi relating tio each principal line 
segment ccnprising the new lines or exlstdng lines or princdpal line segment 
6. 
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ARTICLE 5.0 - PRDPEBTST MANAGEMENT. 

Section 5.1 Maintenanoe of Rail Line. 

Conmissicxi sha l l perform ex: cause tio be perfonned a l l medntenance of the 
r a i l l ine including tiraedcage, crossings a t grade, bridges, bui ldings, drainage 
ways and s t ruc tures , fences, other appurtenances, and any other portion of t±ie 
land or inproved property reasonably necesseiry for the safe operation of 
freight r a i l service or ciny other service provided by i t and t o prevent 
deter iorat ion of the trackage below the FFK Class I I level or the FRA c lass 
level of the l i n e , i f less than Class I I , as determined by WisDOT af ter 
consultation with Ccaimission and Operator as of an inspection date pr ior to 
s ixty (60) {3ays following tihe Ccnmencement Date of the Operating Agreement 
between Ccnmission and Operatcx: or the level at tained by any future 
rehabil i tat icxi project funded in par t by WisDOT as defined in any future 
rehabll i tatdon grant agreanent between WisDOT and Conmission or , in the case 
of builciings and other s t ruc tures , as required by Icxal and s t a t e building 
ccsdes. In the event of a dispute between Ccnmissicxi and WisDOT as t o the 
ccxidlticm of the tracdcage follcwlng the inspection referred t o above, 
Ccnmission and WisDOT sha l l jo in t ly recjuest FRA t o determine the FRA track 
safety classlficatdcxi. I f tiradcage i s maintained t o the FRA c lass level 
recjuired as s ta ted above and buildings are maintained in cxxnpliance with s t a t e 
and Icxal building cecies and bricitges are maintained in cxxipliance witih AREA 
chaster 7, Par t 3 , then the maximum annial esqpenditure of Conmissicxi and 
Operator fex: maintenance need not exceed tihe maximum amount se t fcx±h in 
Sec±lcxi 5.11(b) in the following year. Ccnmissicxi mey be declared in ciefault, 
as hereinafter provided, i f a deviatdcxi from the applicable ERA tra<^ safety 
standards ex: local and s t a t e building cxx3es remedn unocxnDec t̂ed fbr mcxe tihan 
t h i r t y (30) days a f te r notlficaticxi of tihe deviation as hereinafter provided 
ex: i f Ocxnnlsslon has not d i l igent ly cxnmenced t o ccxnect sucdi deviation within 
said 30 day period. Further, Gonrnisslm sha l l provide ex: cause Operator t o 
provicie a maintenance plan as s e t forth in Sec±icxi 5.11 hereinafter . Any 
t r a c ^ g e Ins ta l l ed cxi cxr funds esqpended for medntenance of any pc»±ion o r 
conponent of the r a i l l i ne under the ju r i sd ic t ion of Oonmissian by peaai t ex: 
grant from WiSDOT tha t i s not approved by WiSDOT as pa r t of a r d a b i l l t a t d o n 
projec^t shedl not be e l i g ib l e for reixbursement by WiSDOT ii^xxi sa le of the 
r a i l l i ne ex: t ransfer of ciperatdng r igh t s over the trackage t o another agency 
ex: cperater . ' 

Sectlcxi 5.2 - Maintenance of Rail Bank Lines. 

(a) Ccnmission Shall perform or cause t o be performed a l l maintenanoe of 
the r a i l bank l ine incluciing trackage, crossings a t grade, bric3ges, bui ldings, 
<3rainage ways and s t ruc tures , fences, other e^ipurtenanoes, and any other 
pcx±icxi of the r a i l barik l ine necessary for safoty, ccnpliance with s t a t e cxr 
local laws e ^ l i c a b l e t o the r a i l barik l i n e s , and t o prevent detierioratlexi of 
the trackage. 

(b) WiSDOT agrees t h a t for purposes of fu l f i l l ing Ccnrnission's grade 
cacossing maintenanoe obligations with respect t o s t a t e trunk hlghweys t h a t 
cross the red l bank l ines in Wisconsin, idsDOT sha l l perform ex: arrange for 
the performance and peyment of the necessary grade cxrosslng maintenance. 
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(c) WiSDOT agrees that to the extent aiy fencing is legally required on 
the rail bank lines in Wisconsin during the period it is not being c>perated, 
WiSDOT shedl reimburse Conmissicxi fbr 40% of the total fencing costs v^xxi 
ccnpletion and WiSDOT inspecrtiicxi of the fencing wcxdc. 

Sectlcxi 5.3 Use of Lnproved Property for Maintenance Prohibited 

Coinnission is prohibited fron and shall prohibit Operator froin using 
improved property located .:.:. side tracks, sidings or other locations as 
maintenance n-aterial urlesa •,'-'ritten cenidssion to do so is requestev" .*:?::.--T. fi:-.-? 
first granted by WisDCT. Compensation to WisDCr fron Ccnmission for inateriaia 
used with or without pexndssion iray be required by WisDOT. Compensation, if 
any, cibtained by WisDOT for such use by Operator shall be shared with 
Conmission in the same proportion as the cests of acquisiticxi of the material 
were apportioned. 

Sectdon 5.4 - Use of Property. 

(a) Conmission shall have use of all the land and lnproved property 
under the cTwnership ex: c:ontrol of WisDOT including bulldii^ vddch are 
reascxiably required for tihe c^eratdcxi of the rail line. This Shall not, 
however, negate any reservaticxis held or aiy acticxis taken by WisDOT under tihe 
reservatdcxis set forth in the Land Use Agreement. Ccnmissicxi ccTvenants and 
agrees to provide maintenance and upkeep for any such buildings. In tihe event 
it becemes desirable to ccxistiruct buildings or other st:ruc±ures cxi the land, 
the same may be cxx)stiruc:ted by Conmissicxi at its e x p e n s e , subject to receipt 
of WldXXT's pricx: written approval. 

(b) (1) In the event Operatcx: elects to use the railrcad depot building 
at Stcjuighton for railroad purposes, defined fbr purposes of this 
paragraph as use for operating ex: sales or maintenance-of-way offices or 
roaintenance-of-^way stc»:age, Conmission shall notdfy WisIXXT of the 
intended use on ex: before August 9, 1988. Should Conmission fail to so 
notify WiSDOT or Should Operatcx: fedl tio use the depot solely fen: 
redlroad purposes within thirty (30) days of Conmissicxi giving notice and 
for the duratdexi of this agreement thereafter, Conmissicxi is (Seemed to 
have relinquished all claims to the use of tihe railrcad d^iot builciing 
and, if in o c a j p a n c y , Shall vacate the depot within thirty (30) days of 
notice from WisDOT tio do so. 

(11) Conmissicxi hereby declares its intent to use the railroad 
depot building at Edgerton for railroad purposes as defined in Section 
5.4(b) (1). Should Conmission fall to use said depot solely fex: railrcad 
purposes after inltdating railroad cperaticns on the railroad line 
serving Edgertxxi, Conmissicxi is deemed to bene relinquished all edaims to 
the use of said depot and, if in exeupancy. Shall vacate the depot within 
thirty (30) days of notice to do so from WiSDOT. 

Sectlcxi 5.5 Use of Land or Lnproved Property as Collateral. 

Neither the land for \dilch use is granted nor tihe improved property 
provided under this Agreement shall be used fay Conmission ex: Operatcx: in any 
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form ex: amount as equity, security, ex: cx>llateral for any bexnxwing ex: other 
means of raising e:e^ltal fay Ccnmissiexi ex: Operator ex: as exdlateral for any 
other purpose. 

Sec±icxi 5.6 Public Order. 

Ccnmission assumes full responsibility for preserving public order upo." 
the subject property and for resolving matters conceming trespass upon or 
fron the rail line land and lnproved property adjacent to private lands. 
Ccmmission may adopt or allav Operator to adopt and enforce any necessarv' 
rules in acx:or(3ance with Section 3.2(b) in order to protect the rail line. 
Ccnmission shall have the right tio post signs and erec:t ba]n:lcades necessary 
to delineate the rail line as railrcad property and tio prevent entirance upon 
the subjec^t rail line )y unauthcx:lzed vehicles ex: individuals. 

SecTtdcxi 5.7 Fencing. 

Ccnmission assumes such responsibility as may exist to third parties for 
providing fencing recjuired under Chapter 90, Wis. Stats., local ordinance or 
ccxitrac±. 

Sec:tdexi 5.8 Vegetation Control. 

Ccnmission assumes such respcxisibility as may exist fcx: the eradication, 
cxxxtrol and resDval of vegetation as required liy applicable state law or local 
ordinance. 

Sectdon 5.9 Highways and Streets. 

Commlssiexi assumes respcxisibili^ cxi each principal line segment f a r the 
maintenanee of trac^ge, waming devices, and railroad hlghwey crossings 
w h e n e v e r exxesing maintenance is required by law except as provided in 
Section 5.2(b). 

Sectlcxi 5.10 Private Crossings. 

Ccnmission may, acxnrding to applicable statutory provisicxis, abrogate 
any private eaxesing established by agreement wfalcdi interferes substantiadly 
with the providing of frel^^t rail services. Conmissicxi Shall cbtedn 
authorization from WiSDOT and, if necessary, the Office of the Conmlsslexer of 
Transpex±atlexi, pricx: to permlttdng any adidltlonal private crossings. 

Sec^ixxi 5.11 Maintenanee Plan. 

(a) Conmissicxi Shall prepare ex: cause to be prepared an annual 
maintenance plan for the rail line. This plan shall be conibined vdth like 
plans fbr any and all other rail lines provided to Gonmlsslcn's Operator by 
aiy c t i ne r redl transit exximlsslcxi chartered in Wisconsin. Îhe plan ehall be 
Eaepared in oonsultatdon with WlsDOT and shall be fully exnpleted and 
delivered to WiSDOT for WisDOT review and reasonable approval not letter than 
F^xniary 1 of each year. The plan required to be submitted shall include the 
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quantities of materials to be Installed during the year in which the plan is 
submitted, the nuibers and types of perscxinel to be enplcyed for the pn^x>sed 
maintenance, the nuibers and types of machines to be utilized fbr performing 
the prcposed maintenance, the locatiion of the proposed maintenance and the 
schedule for perfcsrming the prc>posed maintenance. Estimated prices for 
materials, labor and machines shall be included as well as the projected rates 
of prcxiuctiGr.. 

•(b) A maintenance plan shall not be eligible for WisDOT appr^^/aT unl^'^s 
the sum of the expensed and cacatalized nviiintenance exper.ditLifc-:,'--; t.vi;l\-:<; f ?v in 
the plcin (the "Mainte.nance E-xpenditure") is, during each ye-ar bf t 'cLs 
Agreement until January 1, 1939, ecjual to 5% of the then current system gross 
operating revenue projectdon for the system of rail lines cwned by WisDOT or 
Ccminlsslon or South Centiral or Pecatonica and operated over by Operator, based 
on a mileage prcarate ("Projected Gross Operating Revenue"). Coranencing with 
calendar year 1989, a maintenance plan shall not be eligible for WisDOT 
approval unless tihe Maintenance Expenditure is an amount not less than 5% of 
Projected Gross Operating Revenue provided, hcwever, that WisDOT shall not be 
entitled, as a conditdon to WisDOT approval of a maintenance plan, to require 
that the Maintenance Expenditure, in addition to lihe minimum 5% of Projected 
Gross Operating Revenue for any year exceed tihe lesser of (1) 100% of 
Operatior's Projected Federal pretax incxxns for tihe system of rail lines cwned 
by WisDOT or Conmission or Pecatonica or South Centiral and operated over by 
Operator, based on a mileage prorate, fcx: suedi year, ex: (11) the applicable 
Gross Operating Revenue Limit (as heieinafter defined) for such year. As used 
herein, the applicable "Gross Revenue Limit" shall mean 1% of Projected Gross 
Operating Revenue for 1989, 2% for 1990, 3% for 1991, 4% for 1992, 5% for 
1993, 5.5% for 1994, 6% for 1995, 6.5% for 1996, 7% for 1997, 7.59% for 1998, 
8% for 1999, 8.5% for 2000, 9% for 2001, 9.5% for 2002, and 10% for 2003 and 
each year thereafter. 

Notwithstanding the above, in tihe event, under terms of Sec±icxi 5.1, 
maintenance is required tio meet the t r a c k classlfleatlon levels required under 
Sectlcxi 5.1, sufficient funds to achieve the classificaticxi level recjuired 
shall be ^^ended. Hhe Plan ex: modlflcatiexi Shall be revised and resubmitted 
within 30 days following a WiSDOT request so as to overcome the deficiencies, 
if any, icaentified fay WisDOT. 

(e) Due to the secpentded start up of various principal line 
segments eqected by the parties hereto, the Maintenanee Ei^enditure 
reqidransnt calculated under Sec±lcxi 5.11(b) above shall apply to all 
principal line segments without regard to ciate of start v p of any principal 
line segment. This paragraph, 5.11(c), shall beocme effectdve upcxi amendment 
to appropriate agreements between Operator and Pecatcxdca and Operator and 
Scut^ Central exxiforming the effectdve dates fbr requiring an increase in the 
Maintenance Expenditure above the minimum 5% to the dates set forth in Section 
5.11(b) above. 

(d) WiSDOT shall be notified imnnediately of any major change to the 
Plan which shall become necessary after receipt of WisDOT approval of the 
initial Plan. WisDOT approval of all majex: changes is required in accordance 
with Sectlcxi 5.11(b). Major changes to the maintenance plan are (Sefined to be 
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changes to the maintenance plan which represent more than 10% of the approved 
cjuantity of labor, material, ex: equipment exxitedned in tihe most recently 
apEXcoved maintenance plan or which represent mcxe than 10% of the projected 
cost of the approved medntenance plan or v i iLch recjuire a change in tihe 
maintenance plan work schedule of .one montih or more for any poi±icxi of the 
rail line to whicdi the maintenance plan applies. 

Section 5.12 Liens Against Rail Line. 

Conmission shall not direct3v o.r indirectly create, incvir, assiane, or 
iiuffcr to exist: any irorr-gcujc:, pieiyOj, lie.".,charge, e.'".cu:i±)jL"ajiJe, or." u:::::.-.:. 
security interest ex: claim on or with respect to tihe land or lnproved prc^perty 
or any interest therein. Ccammission will protptly, at i t s expense, take such 
ac±lexi as may be necessary tio duly discsharge any such mortgage, pledge, l ien, 
charge, enomhrance, security Interest, or claim i f tihe same shall arise a t 
any time. 

ARTICLE 6.0 - PRQPERTy TRANSACTIONS 

Section 6.1 Easements, Permits, Licenses, and Leases. 

(a) Ccnmission and Operatior shall have no authority .to enter into 
easements, pennits, licenses or leases affectdng all cxr any part of the redl 
line a r rail bank line imless specific pricx: authorizatdcxi to do so is granted 
in writing by WiSDOT. WiSDOT agrees to ccxsperate with Ccnmission in providing 
leases to businesses or users \ tho would benefit tihe rail business through the 
operation of any such leases. 

(b) Revenue derived by Ccnmissicxi ex: Operatcx: frcm authcx:lzed easements, 
permits, licenses ex: leases of land ex: improved propei:^ \ M e h pertain to 
aiything other than frel^t rail transportatdcxi and e»niralexi redl 
tiransportatfon shall be shared wltih WiSDOT provided that net profit of 
Operator, as reported tio the Wiscxxisln Departsnent of Revenue, exceeds 
$1,000,000. Operatcx: shall pay to Conmissicxi 10% of gross operatdng revenues 
derived from autihorlzed permite, licenses or leases vdilch pertain to aiything 
other than frelent rail transportatiexi, and Conmission shall pay to WiSDOT no 
less than 80% of the amount received. Oonrnissicxi shall retain 20% of the 
anount received. WiSDOT and Conmission shall treat 50% of any amount paid by 
Operator under this sectlcxi as a exedlt toward the purchase of principal line 
segments 5,7,10,11, and 12. This exedlt tcwards purchase is granted only if 
all these lines are purchased by Operatcx: and does not exeate any form of 
equity position ex: claim of Operatcx: in the physical eusetis of 1 ^ rail lines. 
This exedlt dees not create an option to purchase in fetvor of the Operator. 
Oonmissicxi shall establish a separate acxxiunt for receipts under this section 
and shedl perform an annual audit of the account a a of Decenber 31 of each 
year this agreement is in effiec:t. A copy of the audit repex± and a check for 
any amounts due shall be provided to WiSDOT on ex: before March 1 of each year. 

Sectdon 6.2 Rents Paid to Conmission. 

All liKxxna received fay Conmission under Section 6.1 Shall be used for 
esperatdng expenses of Conmissicxi and for preservation and improvement of 
railroad tranapcx±atilcxi facilities exi the rail line excluding rolling sticsck. 
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Any rents collected by Conmission Shall be kept in an interest ]3earing 
aeoount(s) at a Wisconsin bank(s) or savings and loan(s). Conmission shall 
obtain and retain title to improvements or facilities funded from rents paid 
to Ccnmissicxi unless title already resides with a Icxal government ex: the 
State or Federal Govemment. Ccnmissicxi shall ĉ stain an independent annual 
audit, or if the amount of rent proceeds is less than $10,000, a certified 
statement of an acccvĵ .tant, of Ccmmission operating e:-:pensos and '::'-^r.-?.z^.?.ons 
jjivolving the uses of rp>r.t proceeds. Conmission shall establish Llvi audit oate 
as December 31 of each year and shall supply a copy of the pre]iminnr/ ciud.lt 
report to Wv.-sr>'?'T ' "•̂, i:h.-ir. five days aft^ir r-:̂ .=v:̂ . of \:]r-r -,v-.,"-;-.:-.. --in. 
b ^ Coaiiu.ooj.oj: a;.u ,.. -cpy o z 'dij riiicil audxc ro^pori- :jy .•.:;•" • •; •••_.; -.̂ î .. ^ ^ . . 

Sectdon 6.3 Lease, Permit and Sale of Land 

Amcxig the statutory purposes for aexjuisiticxi of the land and improved 
property are recreation and scenic purposes, and WisDOT might determine in the 
future tihat the use for railrcad purposes is such that the width of the land 
at particular points might permit recreaticxal or scenic uses. With these 
possible future uses in mind, WisDOT hereby makes this Agreement .subject to 
the follcwlng conditdons: 

(a) (1) WisDOT retains the right to retake or retain possession of any of 
the rail line under lease to third parties for Itself. If there 
presently are sidetracks on any of the land leased to third parties, 
WiSDOT shall provide Conmission wltih the right of ccxitinued use of the 
si(3etrack and land 16.5 feet< from the center line on each side of the 
side trac^ svibjee± tio improvements \ddch may exist cxi tihe date of this 
agreement. The right of WisDOT tio review such Ocnmigslexi uses is 
retained. " 

(11) Subject to Section 6.3(b) below, WisDOT retains the right to 
sell ca: lease land, improved property ex: both that WisDOT detennines is 
not needed fbr the exxitinuatdcxi of freight rail service. Such 
determination shall be made after ocxisultation with Conmission and 
Operatcx:. 

(b) (1) In the event WiSDOT determines certain parcels of land ex: 
improved prcsperty are not reasonably required for the preservatdexi of 
railrcad services, WisDOT mey, î ion its own initiative, sell, pennit, ex: 
lease such land or iinproved prc)perfy located enxtside 33 feet of the 
center line of the main track to aiy party after first offering the land 
or improved property to Conmissicxi emd to other state and local 
govemment units under the provislc»s of Section 85.09, Wis. Stats. 
Conmissicxi shall pronptly notify WisDOT in writing vdiether it intends to 
exeredse any rlc^t to purchase land and improved property pursuant to the 
preceding sentence. 

(11) WiSDOT Shall obtain Ccnmissicxi approval, vddedi ehall be deemed 
granted unless specifically denied in writing within 30 deys of WisDOT's 
recjuest, prior to the sale or lease of any land and improved property 
within 33 feet of the center line of the main tracdc if the parcel to be 
sold is unocccpied fay permanent structures, ex: is to be sold to an owner 
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of property abutting the main line. Conmission approval is not required 
for WlSDOT's sale ex: lease of land and iinproved property within 33 feet 
of the center line of the main track when the land and iinproved property 
is subject to a lease and is cxx:upled ly a permanent structure existing 
on the date of this Agreement, or if the sale or lease is for utility or 
cxmnunication use provided that the lessee or purchaser indemnifies 
Operator in writdng against loss or disruption to Operator's business 
caused ly such lessee's or purchaser's use of the land or improved 
property so acquired. 

Section 6.4 Bill of Sale 

(a) The tirac^kage and xsther Improved property excluding that Icxated on 
rail bank lines shall be transferred by WisDOT to Ccnmissiexi ly bill of sale.' 
The bill of sale shall recite ccxidltions relating to limitatdons on 
Conmission's disposal of tihe trackage and improved property, and it shall be 
siibcxcdlnate tio tihis agreement and any subsecjuent r^abilitation assistance 
agreement. 

(b) The tirac:kage and other improved property Icxated cxi the rail bank 
lines shall be transferred from WisDOT to Ccnmission ly bill of sale issued in 
accordance with Section 6.4(a) upon Ccnmission's satisfaction of the terms of 
Sectdon 2.3. 

Section 6.5 Sale to Local units of Govemment 

(a) Approved Sale. If the iinproved prcperty or any pcx:tdon of it is sold 
by Ccnndssion to another Icxal unit of govemment and such local ixiit of 
govemment agrees to cxxitlnue freight rail service cxi the rail line and WisDOT 
approves such sale, no repayment of grant funds to WiSDOT shall be required 
from Conmissicxi as a result of such sale. 

(b) Iftiapproyed Sale. If the improved property or any pcx±iexi of it is 
sold to anotner local unit of government and such sale is not ccxisistent with 
the terms of t h e Sectdon 6.5(a), Oonrolssicn shedl repay that pcirtdcxi.of the 
grant anount cietennined fay the provisicxis in Section 6.6. 

Section 6.6 Amount Payable Upon Sede or Default 

(a) Exlstdng Lines. The schedule of values set forth in Sectlcxi 6.6 and 
the amount of r^iayaaent, for the exlstdng lines cxdy, are govemed fay tihe 
following cexiditlcxis: 

(I) Yearly periods shall be cedculated frcm JUly 1, 1982, the date 
of cdc3sing cxi the existing lines. 

(II) Changes in the applicable percentage shall take place at 12:01 
A.M. eac^ anniversary date of closing exi the exlstdng lines.-

(ill) Should railroad operation be terminated or suspended fcx: mcxe 
than six consecutdve months without llguldatdon, the change to lower 
percentages is also suspended. 
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(iv) The percentages are applied t o the <3ollar amount se t forth in 
Sectlcxi 2.1(a) of tihis Agreement. 

(v) Repayment amounts Shall be the amount determined by the use of 
t h i s schedule i f improved property i s sold to the Ccanmission's Operator 
or by the' use of e i the r tihis schedule or 80% of the net proceeds of 
l iquidation of the trackage and other lnproved property, whichever i s 
lesser, .""'f the iirproved property i s disposed of *:o =?r>y o^hpr en^-i-ty. 

100% - yeeu:s 1 through 5 55% - year 14 
95% - year 6 50% - year 15 
90% - year 7 45% - year 16 
85% - year 8 40% - year 17 
80% - year 9 35% - year 18 
75% - year 10 30% - year 19 
70% - year 11 25% - year 20 
65% - year 12 20% - thereafter 
60% - year 13 

(c) Repayments made tio WisDOT under t h i s section shal l f i r s t be made 
from the proceeds, i f any, frcm the t ransfer of improved propeiiiy t o an owner 
other than the Ccnmission. The remainder due, i f any, shal l be paid l y the 
Ccximission from the f i sca l resources of the Conmissicxi unless pronpt repayment 
can be nac3e from a different source agreeable tio WisDOT. Repayment shal l be 
made within 120 days of closing hy the Conmissicxi on an cwner^ip tiransfer or 
tihe let tdng of a salvage contiract fra: the licpddatdcxi of tihe tirackage or upcxi 
wri t ten ncytlce by WiSDOT t o the Conmission tha t ra i l road service cxi tihe 
segment has ceased. 

(d) New Lines. (1) Ccxiceptual Basis. Ccnmissiexi and WisDOT have 
invested in the aes^isltilon of tiie new l ines . Furthermore, Conmissicxi accepts 
the eibllgatlon t o physically maintain the improved property, buildings, and 
r a i l barik l ines so as t o medntedn i t s value. Over tiime, tihiee resu l te a re 
possible: (1) Oonmlssion may invest i n maintenance suff icient ly t o r e t a in the 
value of these propertdes, o r (2) Conmission, in violatlcxi of t±e terms of 
tihis Agreenient, under-lnveste in medntenance tihereby recSucing the value of 
these ixraperties, ex: (3) Conmlsslexi, cxi i t s own i n i t i a t i v e , ovei>invest8 i n 
maintenance, t h e r ^ y e i the r maintaining, reducing cxr enhancing the value of 
these proper t ies . In the event of licpiidatlon of these propert ies , both 
WisDOT and Ccnmissicxi have a claim on the net proceecis of the llguidatlofi in 
the same prespcx^icxi as the cx:lglnal acxpdsitiexi and subsequent, i f any, 
rehabi l i ta t ion of the iinproved prcperty. 

(11) Oomputatiexi. The in i tda l investment bas is of WisDOT and 
Conmissioi shal l be detennined by the financial contributions of each t o 
the exet of aexpdsltdexi of land, improved property and redl bank l ines 
vhich grant funds are expended. For the purposes of t h i s cxnputation, 
the i n i t i a l Investment bas i s of WiSDOT i s $3,724,681. Of t h i s amount, 
$190,711 i s fcx: t ha t portion of the land and Inpcoved property located In 
I l l i n o i s . The i n i t i a l investment basis of Oonmissicxi i s $482,468. Of 
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this amount, $456,364 is for improved £aooper^ in Wisconsin, and $26,104 
is for iinproved presperty located in Illinois. Upcxi termlnatlcxi of the 
grant agreement, the basis of WisDOT and that of Oonmlssicn shall be: 

(A) No more t h a n 60 days follcn-dng tihe closing of a sale of 
improved property by Ccatmission or t h e fail\ire by Commission or 
its Operator to remove a cxDndition of default the gross salvage 
value of improved property on the rail lines or any portion 
thereof subject to the default shall be appraised by V7isD0T 
usuig ger.erally accepted appraisal- standards. 

(B) The estimated costs of licjuidation, which include both direct 
salvage operation (X)sts and WisDOT administrative cx)sts, shall be 
deducted frcm the appraised value. 

(C) WlSDOT's share shall be cietermined by multdplying WisDOT's 
percentage of the Initial acxjuisitiexi c»sts ly the net 
licjuidation value of the land and improved prcsperty of rail 
lines Icxated in Wisconsin and in Illinois. Conmission's share 
shall be determined by multiplying Ccnmissicxi's percentage of 
the initial acquisiticxi of lnproved prc^rty and the Improved 
property Icxiatied on the rail lines Icxated in Wisconsin and 
rail bank lines located in Illinois by the net licjuidation 
value of tihe improved property located in WisccxisLi and the 
improved property Icxated cxi tihe rail lines Icxated in 
Illinois. WiSDOT shall receive 100% of the net licjuidation 
value of the Wisocxisin and Illincds land corridor. 

(D) In the event tihe lnproved prcsperty cxi rail lines is liquidated, 
the net proceeds of the licjuidatlcxi are used in place of 
appraised value in steps A through C except that the estimate 
of direct sedvage cxet of liquldatdcxi shall not be deducted 
frcm the net proceeds under step C. 

Sectlcxi 6.7 Staters Lien as Security 

(a) The terms, provisicxis, and condLtdexis of this grant agreement to be 
observed and performed by Ccnmission or its Operator shall exeate a lien in 
favor of WisDOT on the tirackage and other improved pre^perty specified in 
Artdcle 1.0 (j). The WisEXn! lien provi(3ed for herein ^ 1 1 survive the 
acecuticxi and delivery of a bill of sale frcm WisDOT to Ccnmissicxi, as herein 
provided in Sectlcxi 6.4, and shedl continue in full force and effect after 
such cielivery. 

(b) Oonmissicxi Shall cause legally sufficient notdees of this lioi to be 
recorded in the Office of Register of Deeds for eacdi County in i M e ^ , and in 
the Offloe of the Secretary of State, in vMcdi the rail line Is located within 
30 days of signing this Agreement \ ^ d i notices shall be removed from the 
reexxcd cxdy i:^on written releeise of lien fay WisDOT. 
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Section 6.8 New Improved Property. 

Ccnmissicxi, or its designees (collectively "Owner"), may acquire cxr 
Install on the new ex: exlstdng lines, at its own expense, additional 
facilities deemed necessary for railroad service. Installation «;hsll he 
permitted only after prior receipt of written approval of the installation 
proposal and plan by WisDOT, which approval shall not be unreasonably 
withheld. In the event of licjuidation or transfer of ownership to anyone 
other than Cormission, V7isD0T sb^ll first determine, within 180 days, :'f sny 
of the:3e :icl:':itLcra:. fr.̂ ;ilitio:-; .or̂ - r.f̂--<led .̂ cr the provisic.-'. ...' "::• •.;,!•.:• sv.::\ 
service on tihis or any otiiier line in the State. If WisDOT dsterTajies -.hat: 
tihey are not needed for sucdi purpose, the owner of the additional facilities 
may dispose of the facilities in any manner it sees fit at its a.*n expense and 
shall restcxre any tirackage and land to the condition it was in prior tio the 
installatiexi of tihe acSditional facilities. If WisDOT determines that any of 
the additicxial facdlities are needed, WisDOT shall arrange for WisDOT, or the 
subsequent user of the facilitdes, to pay, or assume the e>bllgation to pay, if 
assignable, the fair market value of the needed additional facilities to the 
owner pricx: tio taking possession of the facility. Should owner produce an 
exec:uted agreement for such facility from a bona fide purchaser, it shall 
notify WisDOT, and WisDOT or its ncndnee shall have the right of first refusal 
to purchase under the same terms and cx)nditions, but such right must be 
exeixdsed within forty-five (45) days, and such purchase must be ccnpleted 
within six (6) months of notice by cwner. Property ex>vered under tihis sec:tlon 
dees not Include property used in maintenance or betterment or replacement of 
property granted to Conmission tio be Installed by govemment order or 
regulation. Property covered u i ^ r this Sectdon shall include but not be 
limited to new buildings, new sidings, spurs, or passing trades. Any 
obligatdon Imposed by WisDOT on Ccnmissicxi relating to performance ex: to the 
handling of property ex: relatdng tio additdcxis to prc^rty by Ccnmission or 
Operatcx: are to be performed and acihered to by Operator, and evidence of such 
obligatdcxis is sv^plied fay incexiporatdon of said agreement heiein fay reference 
or fay attachment. Ccnmission shall obtain WiSDOT approval before improvements 
are made on the rail lines before erec^icxi or construction of a building ex: 
buildings or other improvements. 

Sectlcxi 6.9 Maintenance Property and Expenditures 

Any improved property installed or funds esqended for maintenance of any 
portion ex: aspect of rail lines under the juriscilctlon of Ccnmissiexi by permit 
or grant from WiSDOT v ^ c h is not approved fay WisDOT as part of a 
rehabilitation projec^t shall not be eligible for reimibursemBnt by WiSDOT iipcxi 
sale of the property or transfer of e^eratdng righte cxi the property to 
another agency ex: operatcx:. 

ARTICLE 7.0 - LIABILITY AND INSURANCE 

Sectlcxi 7.1 Hold Harmless. 

Conmissicxi shall save and hold WisDOT harmless frcm and against all 
liability, damage, loss, claims, demands and actdcms of any nature whatscever 
which arise out of ex: are connected with, ex: are claijned to arise exit of or be 
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connected with, any act, cmissicxi ex: operaticxi of Conndsslcm ex: Conmission's 
Operatcx:, ex: its agents, servanta, suboxitiractors, officers ex: employees, 
ex: vddch arises exit of ex: is connected with ex: is claimed to arise exit of or 
be connected with any accident ex: occurrence \ddch he^^ens ex: is alleged to 
have happened, in ex: about a place idiere sucdi csperation, act, or emission is 
being perfonned ex: in tihe vicdnlty thereof (1) while Operatcx: is perfoooing 
its wex:k or (2) during the period this agreement is in effec±, or (3) while 
any of the Operatcx:' s property, eciuipment, or perscxinel is in or about sudi 
place ex: the vicinity thereof fay reeiscxi of or as a result of the performance 
of Operator's operaticxi including, without limiting the a^llcability of the 
foregoi.ig: all liabilities, damages, losses, clain'S, daTar.ds and actions on 
account of personal injury, death or property loss to WisDOT, its officers, 
enployees, agents, subcontractors or frecjuentors, or to any other person 
or legal entity whetiher based upon, or claimed to be based i;̂ x)n, contract, 
iicx:t, or having its basis in worker's ccnpensation under Federal or state 
statutes or having any other ccsde or statutcxy basis, or based upon 
adndnistratdve laws ex: other provisicxis ex: other liability of WisDOT, 
Ccxtmission, or any other perscxis and whether or not caused or claimed tx} have 
been caused by the negligence, or other breach of duty by WisDOT, its 
enployees, officers, agents, suboontiractcx:s or frequentcxe, Conmission, its 
atployees, officers, agents, subcontractors or frequentiors, or any other 
person or legal entity. Without limiting tihe applicability of the foregoing, 
tihe liability, damage, loss, claims, ctemands and actions indemnified against 
shall include all liability, damage, loss, claims, demands and actdcxis for 
tradanark, copyright or patient infringement, for unfair ccwpetition or 
infringement of any so-called "intcmglble" property right, for defamation, 
false arrest, malicious prosecution or any other infringement of personal or 
property rights of any kind whatscever. Cc^rmission shall at its cwn expense 
investigate all such claims and demands, attend to their settlement or other 
ciispositiexi, defend all actions based thereon and pay all charges of attomeys 
and all other cests and expenses of any kind arising from any such liability, 
damage, loss, claim, demand or acticxi. 

Section 7.2 Insurance. 

(a) Recjuired Coverage. During tihe term of this Grant Agreanent, 
Ccnmissicxi or its Operatior shall maintain, at its cwn c o s t and expense, a' 
Comprehensive Railroad Liability Policy witih limits of not less tihan 
$2,000,000 per cx:c:urrence, or other form approved by WisDOT, for freight 
operaticxis, and of not less than $5,000,000 per exxurrence, or other form 
approved by WisDOT, for exe:urslon c^perations, provicSed that WisDOT and its 
officers, enplcyees and agente shall be named as additlcxal insureds under 
such policy, conmissicxi or its Operator Shedl maintain and keep in force 
wcx:ker's ccnpensatdcxi and emplcyer's liability insurance as applicable under 
the Federal Enployer's Liability Act to the extent, if any, that it is not 
cevered under the Ccnprehensive Railroad Liability Policy. Further, 
Oonmlssion and its Operatcx: shall carry Wiscxxisln Wbrker's Ccnpensation 
Insurance to the extent that it is necessary over and above federal enployer's 
liability coverage and for the covering of any enployees. If any, who are not 
ex>vered under tihe Federal Ehifdoyer's Liability Act. Conmissicxi ex: its 
qperatex: shall cany fire and es t tenSed cx)verage fcx: aiy buildix^ and 
structures subject to damage in such amounts as approved by WisDOT. A l l such 
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insurances Shall cover WisDOT to the extent of ite cwnershlp in any of said 
properties and tio Include under such coverage buildings, and trackage cwned by 
WisDOT, even though some of said buildings ex: stinie±ures might not be included 
in the property used by tihe Operatcx:, except tihat coverage need not be 
maintained on improvements sold, leased, licensed or otherwise disposed of by 
WisDOT to any third party. Items of coverage for Conmission may be waived ly 
letter from WiSDOT to the Conmission. 

(b) Validatiexi of Coveracre and Notice of Cancellation. Upon initial 
purchase and each renewal of insurance coverage, the insurance carrier shall 
be suDjecc to approval of WisDOT, such approval shall not be urireasonably 
withiheld, and Conmission or its Operator' shall provide to v7isDCT written 
documentation fixim the insurance carrier or its autl:orize-f; representative of 
the terras and effective date of coverage and within 60 days tihereafter a copy 
of tihe Ccnprehensive Railrcad Liability Policy and the other policies of 
insurance aforesaid. In the event of suspencted ex>verage or insurance 
cancellation by aiy insurance carrier, both the insurance carrier and 
Conmission or its Operator shall provide WisDOT witdi notification of such 
suspension or cancellation no less tihan 10 days prior to such suspension or 
cancellaticxi. 

(c) Self~Insured Retention. It is understood and agreed that the 
ccnprehensive railroad liability policy to be obtained and kept in force by 
Ccnmissicxi or its Operatior may contain a self-insured retention. At the time 
of the cxximeneement of this Agreement, the figure of $150,000 per ocxnirrence 
is hereby approved as the self-insured retention. Commission has been 
informed by the Operator that tihis self-insured retention figure will be 
reviewed frcm time to time by its insurance carrier and that good 
cperation practices and rehabilitation may ultimately reduce the anount 
of self-insured retenticxi. Ccxmdssiexi shall require its Operator to confer 
with Cc^nmlsslcxi and WisDOT cxi the amount of self-insured retention at least 60 
days priex: tio policy renewal or at such other tdme as review may be recjuired 
by the insurer. If a lower amount of self-insured retention is reasonably 
available, the amount of self-insured retention required may be established by 
Cperator, WisaXDT and Ccnmissiexi, two of the three shall prevail, upon 30 days 
notice to the Operator prior to the eiqpiratlon date of the cxnprehensive 
railrcad liability policy. It is a ocxiditiexi of this Agreement that 
Conmlsslexi or its Operator prior to start-up of operations hereunder and 
annually thereafter is tio provide WisDOT witih an Independently audited 
financial statement shewing the financial capability of the Operator to be 
sufficient to satisfy the self-insured retention should claims be filed. 

(d) R^aortinq of IiKsidaits and Claims. During the term of this ccxitirac± 
and any extsisixxi thereof, any damage or injury to person or prc^rty 
cxxnirrlng on the rail line ex: from the csperaticxi of the ecjuipment of Operator 
or by the enployees of Operatcx: (herein referred to as an "incident") shall be 
immediately reported to Ccnmissiexi and WiSDOT. Operator Shall be zeguired to 
provide within 5 days a written report wfaledi shall edso include a brief resume 
of the facts of the Incident and an estiimate by the Operatcx: as to the 
approximate potential cledm v M c h might arise thereunder. If a notice of 
injury or claim of damage is made to Ccnmissiexi or Operatcxr, then Ccnmissiexi 
ex: Operatcx: shall forthwith fumish WisDOT with copies thereof. Thereafter, 
Ccnmissicxi ex: Operator shall provide WisDOT cc^les of any further instruments. 
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r^xx±s. ex: records Involving such matter and Shall periodically but not less 
frecjuently than nxxitihly repex± to WiSDOT as to fui^her happaiings regarding 
the incident including the final dispositicxi of ths matter. 

(e) Self-Insured Retention Set Aside. Conmlsslexi shall require its 
Operator to, within 30 days after receiving a claim ex: notice of claim 
alleging an incident or after being notified of a claim ex: notice of claim 
being received fay Oonmissicxi, a member county of Conmissicxi, ex: a WiSDOT 
enployee alleging an incident, set aside a separate, segregated reserve fcx: 
eadi edaim, including claim defense. The reserve fund set aside for each 
claim and for its defense shall be detennined by Operator's counsel and 
WisDOT's counsel, if the ttro are una]:>le to agree, tiisy shall select a third 
party tio make the determination. Pending tihat cietermination, at least the 
lesser anount shall be set aside. For the purposes of nonitoring Operator's 
performance under this Agreenient relating to claims, Conmission shall rec^re 
Operator to provicSe any Ccnmission or WisDOT representative fldl and cranplete 
aexess to all dexniments and recerds related to Operatior's operations or 
financial position. In the event that the ratio of Operator's current assets 
to current liabilities, Incduding claim reserves, as determined from General 
Ledger Trial Balance sheets filed with Ocnrnission and WiSDOT within 45 days 
after the end of each quarter beginning with the cpiarter ending Septeniber 30, 
1986, is less than 1.1 to 1, e» detennined fay WisDOT, WiSDOT shall have tihe 
r i ^ ^ to tenninate this Agreenient by fifteen (15) days written notice to 
Conmlsslexi. If, t̂ x̂xi receipt of such notice of terminatdcxi, Conmissicxi shall 
desire to cxjntlnue this Agreement in effect, Ccnmission or Operator shall have 
the right to do so by (1) purchasing, at its own cost and e>xense, such 
insurance as WisDOT and Ccmnission shall deem necessary in their reasonable 
judgment or by (11) causing the equity owners of Operator to contribute such 
additional amounts to the capital of Operator as are required to increase such 
ratio to 1.1 to 1. 

(f) Review and Modification of Liability Insurance. The coverage limits 
of tihe Ccnprehensive Railrcad Liability Insurance for freight and excursion 
operaticxis shall be siibjecrt to review by Ccnmission and WisDOT in 1989 and 
every two years tihereafter that this agreanent is in effecrt. Modifications to 
self-insured retention amounts shall be govemed by Section 7.2(c) herein. 
Modifieatdexis increasing coverage limits shall be effective upon notice by 
Ccnmission or WisDOT to Operator. Any modifications decreasing coverage 
limits may not in any event reduce the requisite insurance coverage below that 
required under Section 7.2(a). above and may be permitted only upon WisDOT's 
approval and upcxi amendment to this agreanent. Review of liability insurance 
stall be cenducted by Conmission, Operator and WisDOT 90 days prior to tihe 
expiratdcai ciate of the polioy then in force aexxxiding to the biennial schedule 
established herein, e x o ^ t±at a specdal review may be conducted in the event 
Operator experiences a canoellatdcxi of or a refusal to renew its U t i l i t y 
Insurance. Suedi special review shall be govemed solely ly See±lon 7.2(f) (iv) 
herein. The following exxiditdons Shall apply to the review and modlflcatiexi 
of oonprehensive railrcad liability insurance for freight cperatlons: 

(1) Ccnrnission ex: WisDOT may require (^eratcx: to expend up to a 
fixed percentage of pperatcx:'s gross revenue, as detennined under 
Secticxis 7.2(f) (11) and 7.2(f) (ill) herein, to purchase cxnprdienslve 
redlroad liability Insurance covering the liability eis is required and 
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naming the additional insureds as is required under paragraph (a). 
Operatior's decisicxi to obtain insurance beycxid that which is required 
under paragraph (a) cx>vering tihe liability that arises out of Operatior's 
actions, emissions, presence ex: operaticxis on the land or tihe iiiipx>ved 
property or over the rail line and naming Ccnmissiexi and WisDOT, their 
officers, employees, and agents, as additional Insureds, shall not result 
in Operator purdasing any less Insurance extverage fcx: these purposes 
under paragraph (a) than would otherwise be recjuired if Operatcx: did not 
purchase the additlcxal Insurance coverage beycxid that required for these 
purposes uncSer paragr^h (a). 

(il) A base percentaac; of cjr-i.9,s reve-m-- f;;:c«nde-d for the purcha:.-;? 
or ccnprehensive railroad ].lability inbTir'̂n!.;e .is e.st.iiblished for the 
duration of this agreement at 4% of Operator's yross revenue for the 
Operator's most recent fiscal year, as determined by independent audit. 
Ccnmission or WisDOT may recjuire Operator to expand up to an amount ecjial 
to 150% of the base percentage, vihich amount is 6% of gross revenues, for 
comprehensive railroad liability insurance. The amount of liability 
insurance coverage purchased by this sum shall be mainiiained in force by 
Operator until next modified under the terms of tihis section. 

At no time, however, may tihis base percentage ex: the review and 
mociification procedure established under this paragraph (f) be used to 
reduce the regidslte Insurance amcxmts and coverages below that required 
under paragraph (a) above. Those insurance recjuirements stated in ' 
paragraph (a) are minimal requirements and shall be net regardless of the 
base percentage of gross revenue calculations or the review and 
nodification prcxedures described in this Section. 

(iii) The amount of the increase, if any, IJI the Oi-jrator's 
expenditure fcx: liability insurance required by Ccnmission or WisDOT may 
be used to adjust coverage limits or self-insured retention limits or 
both and shall cxdy be recjuired upcxi the approval of the adjustment by 
two of the following three entities: Ccxnnission, Operatior, and WisDOT. 
In the event cxie of'these three entities takes a position on the approval 
of the required adjustment contrary to the other two, the entity holding 
the minority position may recjuire the recjuired adjustment to be subject 
to arbitraticxi thrcsugh tihe use of the American Arbitration Association 
and its prcxedures. The arbitrator shall detennine what liability 
insurance cx>verage is sufficient, for (1) the reasonable and full 
ccnpensation of the public and persons who may be injured or damaged, (2) 
tihe protection of tie interests of the Ccnmission, WisDOT, and Operator, 
and their officers, enplcyees, and agents, including their interests as 
indemnities and for exxitirlbutdcxi, in the event of property demage, 
perscxal injury, or other loss that may exxnir, and (3) the availability 
of that coverage to the Operator in the insurance market place pursuant 
to the limitaticxis established under See±icxi 7.2(f) (11). The arbitratcxr 
shall then determine the amount of expenditure adjustinent that is 
reasonably necessary to acquire the liability insurance cx>verage the 
arbitrator has so determined to be sufficient. In determining the amexint 
of expenditure adjustment, the arbltirator is limited to the e>qenditure 
level adjustment required by the majority of the three entities, ex: the 
cxe pressed by the minc»:ity entity, neither of which shall exceed the 
Increase allowed under See:tdexi 7.2(f) (11). The ari>ltrator's 
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cietermination Shall be final and binding on Conmissicxi, WisDOT and 
Operator as to the amount of the expenditure adjustment rec^uired. lhe 
arbitrator shall render a c3ecisicxi within 30 cSays of being assigned the 
arbitraticxi case. An arbitrator, if used, shall be assigned the case no less 
than 60 days prior to the expiration of the insurance exsverage then in effee:t. 
T h e cest of arbitraticxi ahall be paid ecjually fay Conmissicsi, Operator and 
WisDOT, 

(iv) (A) Operator Shall at a minimum e^^end such amounts as may be 
recjuired to maintain liability insurance coverage limits no 
less than that in force at ths t hn? . of rcvie.\'. 

(B) Conmission, WiSDOT and Operator shall establish the coverage 
level to-be csbtalned by Operatcx: and shall amend this and 
cxxnpanlexi agreements in accordance thereto in the event 
insurance exsverage limits in effect at tihe time of the review 
cannot be maintained due to the refusal by insurance carriers 
to issue a policy of insurance at that coverage limit to 
Operator. 

(C) In the event the tihree entities are unable to reach a ccnmon 
positicxi CXI the amount of insurance cxuverage to be obtained, 
under Seddexi 7.2(f) (iv) (B) above, any one of them may recjuire 
arbitiration in accordance with Section 7.2(f) (iii) to detennine 
the recjuired amount of Insurance coverage. 

(v) Notwithstanding any otJier provision regarding insurcince 
contained herein. Operator shall at a minimum obtain a.nd maintain 
liability insurance coveraco and lirrits no lor,-3 ;•;-•. .--'..•' : : , .; ;.•:; ric.-.- -.v 
i.-. Lho futui-c b y t h e l a w s c ^ L.,..- J^aL^i o l 'i.'-..̂(.":o;i,:,:,j". ,:.;:•.. .... i!_oo L-.a:. L,.a.. 
required new or in the future by the laws or regulations of the ft-deral 
govemment or its agencies, naming WisDOT and Ccnrnission and their 
officers, enplcyees and agents as adciiticxal insureds. 

Modification to the exnprehensive railroad liability insur^ance limits for 
excursion operaticxis shall.be established by Ccxnnission, Ojperator and WisDar 
under the process set forth in Section 7.2(f) (iii), but in no event shall the 
cx3verage limit be less than $5,000,000 per occmrrence, or other form approved • 
by WiSDOT, or the coverage limit then in effect for freight operations, 
v M i c h e v e r is greater. 

ARTICLE 8.0 - TERMINATION OR SUSPENSION 

Sectlcxi 8.1 Declaration of Default. 

(a) Default. A exmditdon of default exists (1) vhen either party tio 
this Agreement fails to abide fay or perfonn in a material zespec^t any one ex: 
mcxe of its terms and ccxidltions, (2) when Ccximission's or Operator's 
insurance coverage lapses. Is suspended, is cancelled, ex: fails tio satisfy all 
the terms and oexvilticns of Section 7.2 of this agreement ex: any amendment 
thereto, or (3) vshen Ccnmissiexi or Operator files for protecticxi under any 
harlkxvptcy statute. 
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(b) Notice of Default. A decleuratlc»i of default shall be made in 
writing and delivered to the alleged defaulting party by certified mail sent 
to the address shown in Sectlcxi 12.2 below, lhe letter shall identify the 
ae±icxi or inactlcxi exxistituting tihe default and reference the porticxi of the 
Agreement uncier vddch the default cxxnirs. The date of ciefault shall be the 
date of (ielivery of notice of ciefault ex: the date recjuired insurance cxTverage 
ceased or the c3ate of filing for bankruptcy protection, whie^hever cxxnirs 
first. 

Sectlcxi 8.2 Termination for Default. 

Jn irhe ovijjit oi' sSiy doiiauit ;̂::i;L.i'iL'ic: in Section 8.1, uie aon-cisjiaultiiiy' 
party shall have the right to and at its cpticxi may, after first giving the 
required notice to the party in default and notwithstanding any waiver by the 
party giving notice of any prior breach thereof or cx^ncurrent breach, 
terminate this Agreement, unless the breach is cured within the period set 
forth in Section 8.3, and the exercise of such right shall not impair any 
other rights of the party giving nucice under this Agreement or any rights of 
ac^tion against the defaulting party fex: the recovery of damages whether 
arising under this Agreement or otherwise. 

Sectlcxi 8.3 Ability to Cure Default. 

(a) Removal of Conmission Default. Ccnmission shall have ten (10) 
calendar days frcm written noiiizicacion by V/isCOT of ci.,faalt by Co-irussio:: O J 
Operator, frcam the date rcxpirod insurance coverage coac&d, or rrcjui tlie date 
Commission or Operator filtid for b-a.nVjnaptc-y, whiche\-c:r O-CLV.I-S f!i--;.i-, t... raic. 
the cause of the default. Such corroctivii shall be caiplot'id aj-.d a-.-L-riLiblo 
for WisDOT review witihin tlvB ton (10) day period. U:on \ri:t:-;n i--':-'ti'-̂  by 
Ccxnnission, WisDOT may extoi.J. t.:.: -ori-c ; r I-C.-I-̂ -MV i . ." " • ' '' ' 
Such extension slall only L G given in wriciny and n-^j not Lo uiiL-eaoo:v...jIy 
withheld. If the ranedial action is satisfactory, WisDOT shall provide 
appropriate written notice to Ccnndssion. 

(b) Removal by Ccmnission of Oiior.itor Default. If for r-r.y reason 
Operator is in default of an agreanent with WisDOT, WisDOT shall so notify 
Conmission and Operatcx:, and Comnlssion shall have such t m e as WisDOT allcws 
in writing frcm tihe date of notification of Operator to roiiove tl-se default on 
behalf of Operator and shall have the right to quiet enjoyment of die property 
within the allcwed time period until the exxiciitdcxi of default is resolved. 

Sectdcxi 8.4 Ccxitractial ca^liqaticxis Upcxi Termination. 

£xoq>t as otherwise agreed to by the parties in writing, the obligations 
of Conmission tio WisDOT to provide freight rail service and to maintain tihe 
land and improved property under this Agreement shall cease cxi tihe ef foc;tlve 
date of the termlnatlcxi hereof except as provicSed for in Section 8.9, but all 
other obligations of the parties shall remain in full force and effect until 
all c^eratiexis of Conmission or Operator hereunder have ceased. Both parties 
agree to make reasexable efforts to satisfy their surviving obllgatlcxis 
pronptly after terminatdcxi. Upcxi termination, however, Ccnmission's rights to 
use the leind and improved presperty shall cease inmediately. 
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Section 8.5 Tennination Approvals. 

Both parties recxignize that tihe termination of Operator's lease and 
license may recjuire regulatory agency approval before termlnatlcxi can be 
effective. Conmissicxi agrees to ccx>perate in necessary efforts asscx:iatied 
with obtaining such approvals and to recjuire i t s Operator to cxx)perate with 
WisDOT in a l l necessary efforts associated with obtaining such approvals. 

Section 8.6 Bankruptcy of Ccnmissicxi or Cperator. 

If any proceeding shall be conmenced by or against Ccnmission or Operator 
for any rel ief which includes, or might result in, any mcxilflcation of tihe 
obligations of Conmissicxi or Operator hereuncSer or under any bankrv^cy ex: 
insolvency laws, or laws relating to the re l ief of ciebtors, readjustments of 
indebtecSness, reorganizations, arrangements, cxxnposltions or extensicxis (other 
than a law wldch does not permit any readjustment of sucdi c>bligaticxis), and, 
unless such prcxeeciings shall have been dismissed, nullified, or c^therwise 
rendered ineffective (but then cxily so lc»ig as such stay shall ccoitinue in 
force or such ineffec:tiveness shall cxxitlnue) i t may be cieclared cause for 
default and said ocxi1irae:t may be terminated upcxi 10 d ^ s notice by WiSDOT t o 
Conmissicxi. I f a l l the obligations of Ccxnndssiexi or Operator hereunder shall 
not have been and shall not ccxktinue to be duly assumed in writing pursuant tio 
a court order or decree, by a trustee or trustees or receiver or receivers 
appointed (whether or not subject to ratlfieatiexi) for Ccnndssion or Operatcx:, 
or fexT i t s property in ccxinecticxi with any such proceedings in such manner 
that such obllgatlcxis shall have the same status as esqenses of administration 
and obligations incurred by such trustee or trustees or receiver or receivers, 
within ten (10) days after prcxeedlngs shall have been conmenced, i t may be 
declared cause for default. Arrangements may be ina<3e in such event fay WisDOT 
with the trustee or bankruptcy cxxirt for continuatlexi under such terms as 
agreed to fay WisDOT. 

See:tdon 8.7 Retirm of Property Upcxi Bankruptcy Defaidt. 

If th i s Agreement shall tenninate pursuant to Sectlcxi 8.6, Conmission 
shall forthwith deliver possesslcxi and t i t l e , i f td t le had been transferred to 
Conmissicxi, of the r a i l l ine land and improved property to WisDOT.' Rail l ine 
land and improved property so delivered shall be in the same or better 
COperating order, repair and condition as vhen originally delivered to 
Conmissicxi, reasonable wear and tear in service excepted, shall meet the 
standards of a l l applicable laws and shall have removed therefrom at 
Conmission expense any additlcxi, modification, or improvement owned by 
Ccnmissiexi or Operatior and for which WiSDOT has not made a specific recjuest 
fcx: i t to remain with the prcsperty. 

Section 8.8 Vacating the Rail Prcperty. 

Upon determination by WisDOT that the remedial action has not removed the 
ciefault conditicxi, i t may provide written notice to Ccnmission to vacate tihe 
r a i l l ine, and Conmission and i t s Operator shall vacate the r a i l l ine witihin 
10 ciays of delivery of such notice. WisDOT shall arrange with Conmissicxi for 
an Inventory of the r a i l l ine to be ccxiducted within th is 10 c3ay period. If 
Conmission does not remove any of i t s ecjuipment within the 10 c3ay period, 
WisDOT shall have the opticxi to either tireat the equipment as WisDOT's or to 
remove i t at WisDOT's. expense. 
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Section 8.9 Obligations of Conmission in the Event of Termination. 

Conmission hereby agrees in the event of termlnatlcxi that it will 
mitigate the expenses of texindiatlon to the greatest extent possible. If 
there is any unused material in the hands of Conmission or its Operatior at the 
time of termination belonging to WiSDOT or in which WisDOT has an interest 
arising out of a rehabilitaticxi program where funds of WiSDOT have been 
es^nded to pay for materials or materials otherwise have been paid for or 
partially paid for by WisDOT from its funds, Conmission shall set such 
material aside on property belonging to WisDOT. In addition to all other 
dbligatiexis in the event of tSJ^ftlnation, Conmission is csbligated to remove all 
cars from the rail line witihin 10 days following its receipt of a notice to 
vacate and to deliver all cars, to or from shippers on the rail line which are 
in transit to or frcm any source. 

Section 8.10 Force Majeure. 

The parties hereto will be excused from performance of any of their 
respective obllgatlcxis hereunder, for the duration of any interruptdon 
cxeasioned by any event beycxid their respective cxxitrol. (not due tio their own 
fault or actdcxis), which shall include, without limitation: acts of Gcx3; 
strikes ex: other labor troubles; other causes, except the unavailability of 
insurance coverage in full acoordanoe with Section 7.2 of this Agreenient or 
any amendment tiheretio, beycxid the reasonable exxitirol of the parties; 
interruption of service caused by explosicxi, fires, vandalism, malicious 
mischief; or unavoiciable Interruption ex: cessation of service for a period of 
less than 120 ciays caused ky a cennecting railrcad. 

ARTICLE 9.0 - REPRESENTATIONS, WARRANTIES AMD COVENANTS. 

Section 9.1 WisDOT. 

WisDOT represents and warrants tio and ex>venants with Conmission as 
follows: 

(a) WisDOT has the power and authcx:ity tio enter into this Agreement and 
to carry out its cibligations wider this Agreement. 

(b) To tihe best of WisDOT's knowledge, the execution of tihis Agreement 
will not violate any statute,, rule, regulatiexi, order, writ, injunction or 
other decree of any exxirt, administrative agency or govemmental besdy. 

Section 9.2 Conmission. 

Conmission represents and warrants to and covenants with WisDOT as 
follows: 

(a) Conmission was created pursuant to Section 66.30, Wis. Stats., for 
the purpose of establishing, acquiring, maintaining and operating a Icxal 
transportatiexi systan. As such a Conmlsslexi, it has full power and authority 
tio enter into an agreement sucdi as this and tio carry out the functions vihicii 
it has c±>l'igated itself to undertake in this Agreement. This Agreement has 
been authorized and approved by the Beard of Ccnmissioners of Conmission. 
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(b) To the best knowledge of Conmissicxi and its Conmlsslcxiers, tihe 
entering into and performance of this Agreanent on the part of Conmission c3ces 
not violate any statute, rule, regulation, order, writ, injunction or decree 
of any cxnirt, administrative agency, govemmental bcx3y ex: any either agreanent. 

ARTICLE 10.0 - TAJOES. 

As of the date of this Agreement, unless waived or abated, Ccxmdsslcxi 
shall be responsible for and pay when due, all taxes due as a:result of its 
possession aiid use of the rail line or its assets including possesslcxi of real 
and perscaial pniperty as well as fcx: all taxes c3ue on property cwned by 
Ccnmission together with taxes, if any, levied or assessed cxi WisDOT for land 
owned by or in the possesslcxi of WisDOT. Ccnmission agrees to hold WisDOT 
harmless frcm, indemnify against and defend all claims and liabilities with 
regard tihereto. 

ARTICLE 11.0 - OTHER COMMUMENTS 

Sectlcxi 11.1 Han(3icapped. 

Ccnmissicxi agrees that no otherwise cjualified handicapped individual in 
the United States, as defined in Section 706(7) (a) of Title 29 USC and in 
siibchapter II of Chapter 111, Wis. Stats., shall, solely by reason of 
hanciicap, be excluded from participation in, be <3enied the benefit of, or be 
subjected to discrimlnaticxi under any program or activity receiving benefits 
under this Agreement. 

Seoticxi 11.2 Environmental Protection. 

(a) Ccnmissiexi agrees that facilities or equipment shall not be 
ac3quired, exxistruc±ed or iinproved as a part of its cperatlons unless such 
facilities or equipment are cSesigned and eqidpped to limit water and air 
pollution in accordance with all applicable state and Fecieral standards, 
statutes and regulations. 

(b) Ccnmissicai agrees to ccxxiucTt its operations in cxxipliance with all 
requirements of Sectlcxi 114 of the Clean Air Act, 42 USC 7414, and Sectlcxi 308 
of the Federal Water Pollution Control Act, 33 USC 1318, and all applicable 
regulatlcxis issued under tihose acts. 

(c) Conmissicxi heresy certifies that no facilities \ddch will be 
utilized or imiproved as a part of its operaticxis are listed cxi the 
Environmental Protection Agency (EPA) list of violating facilities 
("the EPA list"). 

(d) Ccximisslcxi stipulates that it will notify WisDOT as scx^n as it or 
any subcontractor receives any ccnmunication from the EPA inciicating that any 
facility which will be utilized ex: improved as a part of its c^eraticxis is 
under consideration to be listed on the EPA list. 

(e) It is understood and agreed ly Conmission tihat no publicly-ewned 
land from a public park, recreation area, or wildlife or water fcwl refuge, as 
determined ly the Federal, state or Icxal officials having jurisdiction 
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thereof, or any land from a historic, s i t e of national, s ta te or Icxal 
significance, as so detennined by such off icials , may be used for operaticxis 
without the prior cxjnc:urrenoe of the administrator of tihe EPA and the State 
Histiorical Preservation Officer. 

Secrt:ion 11.3 Prohibited Interest in The Proceeds of Operations. 

(a) Neither Conmlsslexi nor any of i t s subcontrac±ex:s shall enter into 
aiy c»ntrac±, suboontrae:t, or agreement in connec±iexi with a projec± or 
operation or any prcperty included or planned tio be Included in Commission's 
operaticxis that ccxistitutes a violation of Sectdcxi 946.13, Wis. Stats . 

(b) No member of cxr delegate to Ccxigress or the Wiscxxisln Legislature 
shall be ac3mitted to any share of any benefit that may arise from this 
Agreement, but th i s provision shall not restirie:t the making of any eentract 
with a cxjrporatiexi for the general benefit of such corporation. 

Section 11.4 Noncilscrlininatlcxi. 

(a) In exxinecticm with the performance of actdvities under th is 
contract, Ccxnnission agrees not to (3lisex:iininate against any enployee or 
applicant for enplc)^nnent because of age, race, rellgicxi, cx>lor, handicap, sex, 
plysical cexidltlcxi, develcpnental disabil i ty as <3efined in Sec. 51.01(5), Wis. 
S t a t s . , sexual crientaticxi or naticxal origin. This provisicxi shall include, 
but not be limited to , tihe following: enplcyment; upgrading, demotion or 
tiransfer; recruitment or recruitment acivertislng; layoff or termlnatlcxi; rates 
of pay or other forms of ccnpensation; and selecTticxi for training, including 
apprenticeship. Except with respect to sexual ex:ientaticxi, the centractior 
further agrees to take affirmative ae t̂icxi to ensure equal enplcyment 
opportunities. Conmission agrees tio post in ccxispicuous places, available for 
employees and applicants for employment, notices setting forth the provisions 
of tihe ncxidiscriminaticni clause. 

(b) Conmission agrees to ccnply with the following laws, policies, 
regulations and pertinent directicxis as may be aE^licable and will recjuire i t s 
subcontractors fay contractial agreement to similarly cxitply: 

(1) Title VI of the Civil Rights Act of 1964, 42 USC 2000d, e t seq. 
(11) Subchapter I I of Chapter 111, V7is. Stats, 

( i i i ) Section 16.765, Wis. Stats . 

(c) Ccnmission in i t s prcxnirement prcx:ess shall not discriminate against 
mincxrity owned or operated firms cjualified tio bid and perform on cxxitractis or 
subcx}ntracts, or to supply materials for procurement cexinected with the 
operations provided under th is Agreement. 

ARTICLE 12.0 - GENERAL PROVISIONS. 

Section 12.1 Choice of Law. 

This Agreanent shall be interpreted in accxsrdance with the statutes and 
laws of the United States of America and the State of Wiscxxisln. 
Interpretatdon may be had in any court of recx>rd of any of the counties which 
are a part of Ccnmission. When aE^licable, th is Agreement or porticxis thereof 
may be enforced through manciamus. 
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Sectlcxi 12.2 Notice. 

Aiy notice recjuired or permitted under this Agreanent shall be persexally 
served on ex: mailed fay certified United States mall, return receipt requested, 
postage prepaid, to the following acSdressed perscxis a t tihe following adciresses 
and to sueih other perscxis and adciresses as t i e following perscxis Shall direert 
by notice pursuant to th is Sectlcxi: 

Director, Bureau of Railrcads and Harbors 
Wisccxisln Department of Traiispex±atdcxi 
P.O. Box 7914 
Madlscxi, Wiscxxisln 53707 

Chairman 
Wiscxxisln River Rail Transit Conmission 
426 Karrmann Library 
Platteville, Wisconsin 53818 

Presicient 
Wiscxxisln and Calumet Railroad Conpaiy, Inc. 
203 South Pearl Street 
Janesville, Wiscxxisln 53545 

Section 12.3 Status of Ceximission and i t s Operator. 

Conmissicxi and i t s Operator (including officers, dlree:tors, enplcsyees, 
agents ex: representatives thereof) are Ind^endent ccxitractcxe, and in no way 
shall either ex: both be (Seemed an aff i l ia te , partner, joint venturer, ex: 
assex:iated in any manner tthatseever witih WiSDOT. 

Sectdcxi 12.4 Assignment. 

This Agreement shall be binding upcxi and inure to tihe benefit of the 
partdes hereto. This Agreement i s perscxal to the Ccnmissiexi and Shall not 
peiss to i t s sucxessors or assigns. Oonmissicxi's rights hereunder Shall not be 
assignable \rtiether ly way of assignment, sublease or otherwise, diree:tly or 
indirectly, withcxit WlSDOT's prior written approval. Upexi request, hcwever, 
WisDOT may allcw a suexessex: to obtain an Identical agreement as the one held 
by i t s precSecesscx:. This Agreement shall not create rights of any sort in . 
(jonmisslon tio assign, sublease or transfer, in any fashlcxi whatscever, i t s 
rights under this Agreement to aiy other perscxi, firm or ex>rporatlexis, 
including any affiliated corpcx:atiexi, firm or perscxi. Conmissicxi shall not 
c>btaln any interest or estate of any kind ex: extent vriatscever in tihe prcsperty 
by reason of this Agreement. 

Section 12.5 Severability. 

I f ary term, covenant, ccxidition ex: provisicxi (ex: part thereof) of this 
Agreanent, ex: the applicatlcxi tihereof to any party ex: circumstance, shall a t 
any time or tio any extent be held to be invalid or unenforceable, the 
remainder of this Agreement, ex: the applicatdon of such term <x: provisicxi, ex: 
remainder thereof, to parties or cirenimstanees other than those as tio whicdi i t 
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i s held to be invalid ex: unenforceable, shall not be affected therdsy, and 
each term, covenant, ccxidition and provision of this Agreement shall be valid 
and be enforced to the fullest extent permitted by law. 

Sec±lon 12.6 Amencaments, Ccxisents and Approvals. 

No term or provision of this Agreanent, or any of i t s attachments to 
which Ccxnmlssicxi i s a party, may be changed, waived, discharged or terminated 
orally, but only by an Instrument in writdng signed by both parties to this 
Agreement. Ccxisents and approvals required under this instrument and 
interpretations of this instrument may be macie or granted by le t te r from one 
party to the other party hereunder or by an exchange of le t ters between the 
parties. 

Sectlcxi 12.7 Capticxis. 

The ce^ixxis used in th is Agreement are used for convenience and 
ixientification purposes cxily and c3o not form a part of this Agreement. 

Sec±i<xi 12.8 Ccnpliance by Ccmtnission With Agreement. 

Conmlsslexi aedcnowledges i t has reviewed the land use agreement by and 
between Conmissicxi and WiSDOT and will meet aiy of the covenants and 
oonditicxis recjuired tiherein. In the event of additdonal agreanents arising in 
grant cxe other aid instruments hereinafter made between Ccnmissicai and WiSDOT, 
Conmlsslexi Shall ccnply wrlth tihe same. 

Sectlcxi 12.9 Additdcxis ex: Extension to Present Traedc. 

Additdons or extensicxis to the present improved prc>perty may be desired 
ly eltiher of the partdes hereto or ly a user. In that event, such extensiofi 
ex: addltdon shall be eenstirue±ed a t the ciption and cost of Ccnmissiexi. 
Permits for and dispositicxi of such extensicxis shall be in exxnpllance with 
Sec±iexi 6.8. 

See±iexi 12.10 Additions, Remociellng or Replacement of Buildings. 

In the event additdcxis, remodeling, replacements ex: new cxxistruction for 
buildings or other structures except for trackage are desired by Ccnmission, 
Ccnmissicxi may exxistruct the same a t i t s cost except that any inprovanent of 
exlstdng buildings ex: structures requires the pricxr written approval of 
WisDOT. Permits fcx: and disposition of suc^ adciltions, renociellng, ex: 
replacements of buildings shall be in ccnpliance with Section 6.8. 

Sectlcxi 12.11 Specific Performance. 

WisDOT and Conmissicxi shall have the right, as provided by law, to 
require speedfic performance by the other party of t±e other party's 
csbligationa under this Agreanent. This right may be asserted at any time 
after thir ty (30) (3ays frcm the time WiSDOT or Ccnmission has f i rs t notified 
the other party of the other party's cbllgaticxi to perform. 
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Section 12.12 Agreement tio Amend. 

This Agieement has been negotiated, e:%cuted and delivered cxi the basis 
of the cwnershlp of the title to the real estate involved being in the State 
of Wisccxisln, Department of Transportatdon with a right of use being granted 
to Wisccxisln River Rail Transit Conmlsslexi subject to the control and 
dlrec±iexi of WisDOT. In tihe event that hereafter the title, ownership and 
exxitirol is granted to the Ccnmission, it is agreed that this Agreement will be 
amended to reflect sucdi edianges. 

Sectdcxi 12.13 Entdre Agreement. 

This Agreement togetiher with tihose docniments referred to herein exxitains 
the entile agreement of the parties and sipersedes any and all prior 
agreements and draft agreements, or oral understandings between the parties. 

IN VETHIESS WHEREOF, tihe parties hereto have caused this Agreemait to be 
executed by their duly authorized officers as of the date and year first 
written above. 

WISCONSIN RIVER RAIL TRANSIT COMMISSION 

Scullicxi, Chairman 

N. Hanrahebi, Secsretary 

WISCCNSIN DEPARIMENT OF TRANSPORTATION 

^^^/^C&r: 
Secretary 

7001 

This dexaanent has been drafted by the Wisccxisln Depaa:tment of Transportation. 

38 



STATE OF WISCONSIN 

COUNTY 

Personally came befexe me th is 2-0 day of Mar<J\ 1987, the 
above named Richard Scullicxi and Jeshn N. Hanrahan, to me known to be the 
Chairman and Secretary of tihe above named Transit Ccnmission and acdcncwleciged 
that they ^cecuted the foregoir^ instrument as such Chairman and such 
Secretary for the uses and purposes therein expressed pursuant to 
authorizatdcxi and direction of the Board of Ccnmissions of said Transit 
Ccnmissicxi. 

Notary plmlc,Sta^^ Wiscoi^in, 

\)&4lX- COUNTY ) 

STATE CSe 

Persexally came before me tihls ^ (3ay of _ 
a b o v e named Ronald R. Fiedler, to me kncwn to be' the Seexoe 

1987, the 
Seexoetary of the 

Wisccxisln Department of Transportatdon and acknowledged that he exec:uted tihe 
foregoing instrument as such Secretary for the uses and purposes therein 
e:q>ressed. 

Notary 
My Conmission 
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Attachment 5 
Operating Agreement with 

Amendment Five for this Transaction 



0490-40-48(d)(l) 

Amendment Five 
To 

Operating Agreement No. 0490-40-48(d) 
By and Between 

The Wisconsin River Rail Transit Commission 
And 

The Wisconsin & Southem Railroad 

This Amendment Five to Agreement No. 0490-40-48(d) dated September 1, 1997, is 
made and entered into this : ^ ^ day of ̂  , 2009, by and 
between the Wisconsin River Transit Commission, 4^/a Wisconsin River Rail Transit 
Commission, a municipal corporation established in accordance with Sec, 66.0301 
(formerly 66.30) Wis. Stats., ("Commission") and Wisconsin & Southem Railroad 
Company ("Operator"), a railroad company organized and existing under the laws ofthe 
State of Wisconsin and fully empowered to act as a railroad company in Wisconsin, 

WITNESSETH 

WHEREAS, Section 12.6 of Agreement allows for amendment, and 

WHEREAS, the Wisconsin Department of Transportation (WisDOT) plans to acquire • 
the property within the City of Janesville between Milepost 94,49 on the Janesville to 
Fox Lake, IL line and Milepost 9.96 on the Janesville to Monroe line, and between 
Milepost 98.27 on the Janesville to Fox Lake, IL line and Milepost 46.75 on the 
Janesville to Madison line, and between Milepost 46.08 on the Janesville to Madison line 
and Milepost 11.02 on Janesville to Monroe line, and between Milepost 45.23 on the 
Janesville to Beloit line and the coimection with the Janesville to Madison line at 
Milepost 46,08 from the WSOR, (see attached Exhibit A), and 

WHEREAS, Commission and Operator desire to incorporate the operation and 
management of these lines into the above referred to Grant Agreement 0490-40-48(d) to 
facilitate the continued operation of this line as part ofthe overall Commission's rail 
system, 

WHEREAS, WisDOT and WRRTC have amended Grant Agreement No. 0490-40-
48(b)(1) by and between the WisDOT and Commission to include these line segments, as 
three ofthe line segments covered under that agreement. 

NOW THEREFORE, the parties hereto agree as follows: 

1. Section 1 (q)( 17), (18), (19) and (20) are hereby created to read as follows: 

(17) City of Janesville trackage between Milepost 94,49 on the 
Janesville to Fox Lake, IL line and Milepost 9,96 on the 
Janesville to Monroe line. 



(18) City of Janesville trackage between Milepost 98,27 on the 
Janesville to Fox Lake, IL line and Milepost 46.75 on the 
Janesville to Madison line, 

(19) City of Janesville trackage between Milepost 46.08 on the 
Janesville to Madison line and Milepost 11.02 on Janesville 
to Monroe line. 

(20) City of Janesville trackage between Milepost 45.23 on the 
Janesville to Beloit line and the connection with the 
Janesville to Madison line at Milepost 46,08. 

4. This Amendment will take affect following a determination by the Surface 
Transportation Board that WisDOT will not assume the responsibilities ofa 
common carrier railroad operator by acquiring this property, and following the 
execution and recording of all necessary documents transferring the ownership 
ofthe property to WisDOT. 

All other sections of Agreement No. 0490-40-48(d) shall remain as written. 

IN WITNESS WHEREOF, the parties hereto have caused this amendment to be executed 
by their duly authorized officers on the date and year written above. 

SIGNATURES 

Wisconsin River Rail Transit Commission 

Karl Nilson, Chairman 

Alan Sweeney, So 

Wisconsin & Southem Railroad Company 

William Gardner, President 

Witness • ^ = ^ 



OPERATING AGREEMENT 

BY AND BETWEEN 

WISCONSIN RIVER RAIL TRANSIT COMMISSION 

AND 

WISCONSIN & SOUTHERN RAILROAD COMPANY 
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AGREEMENT NO. 0490<40-48(d) 

This Agreement made and entered into tiiis /^^" day of '^t:y?>i^u..be./" 1997, by 
and between Wisconsin River Rail lYansit Commission, a municipal corporation estzri)lished in 
accordance with Sec. 66.30 Wis. Stats., ("Conunission") and Wisconsin & South»n Raikoad 
Comp., a railroad company organized and existing under the laws of tiie State of Wisconsin and 
fully empowered to act as a raihx)ad company in Wisconsin, having its principal, office at 5300 N. 
33nl Street, Gty of Milwaukee, County of Milwaukee, State of Wisconsin ("Operator"). 

WITNESSETH 

WHEREAS, tiie Wisconsin Department of Tcansportation ("WisDOT") has acquired 
ownership of the Principal Line Segments in the State of Wisconsin and tiie Comnussion has 
acquired tiie Prindpal Line Segments in ttie State of Illinois as identified in Article l.Oq; and 

WHEREAS, Comnussion is created by Iowa, Grant, Crawford, Sauk, Dane, Rock, 
Walwortti and Waukesha Counties for tiie puipose of providing for tiie continuance of rail service 
on tiie RaU Line witii autiiority to acquire tiie use of tiie Rail Line by purchase, lease or otiierwise 
and to provide for tiie operation of freight rail service tiiereon by contract or otherwise; and 

WHEREAS, WisDOT owns ttie Principal Line Segments in Wisconsin and ttie Comnussion 
owns the Improved Property of ttie Principal Line Segments in Wisconsin and tiie Land and 
Improved Frc>perty of tiie Principal Line Segments in Illinois subject to all ttie conditions and 
limitations set fortii in tiie Land Use Agreement and Grant Agreement identified in Artide 1.0(p) 
and (q) respectively; and 

WHEREAS, Operator is also operating over ttie tracks of ttie Pecatonica Rail Transit 
Commisaon ("Pecatonica") under similar Shortline Railroad Operating Agreements; and 

WHEREAS, the parties hereto have negotiated and agreed to a long-term operating 
agreement which is ttiis instrument; and 

WHEREAS, Operator has been fumished copies of and reviewed tiie Land Use Agreement 
dated March 20, 1987 by and between Commission and WisDOT and ttie improved railroad 
p r o p ^ acquisition Grant Agreement dated March 20, 1987 for tiie improved railroad property 
acquisition by and between Commission and WisDOT; and 

WHEREAS, ppeiator has inspected ttie rail line and is knowledgeable as to its needed 
repairs, maintenance and possible lehabilitation and is making certain financial commitments 
relating ttioieto which are hereinafter set forth in ttiis Agreement; and 

NOW THEREFORE, in consideration of tiie promises and the mutual covenants contained 
herein, ttie parties hereto covenant and agree as follows. 
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ARTICLE 1.0 - DEFINITIONS. 

As used in this Agreement and also, unless otiierwise more particularly defined, in ottier 
instruments referred to herein: 

a. "AREA" means American Railway Engineering Asscx:iation. 

b. "BNSF" means the The Burlington Northern and Santa Fe Railroad Company or its 
successors, if any. 

c. "Building" means any structure built to stand more or less permanentiy witti 
columns or walls and designed to support a roof, and constructed as eittier an 
addition which increases ttie outside dimensions of another structure, or as a 
detaclied entity which is not physically connected to another structure and ibr which 
it was primarily intended and designed for human use, occupancy or ttie storage of 
goods and materials. 

d. "Commission" means tiie Wisconsin River Transit Commission D/B/A tiie 
Wisconsin River Rail Transit (Commission. 

e. "Commuter Passenger Service" means mass transit by rail characterized by morning 
and evening weekday peak ridership period service and by multiple ride tickets. 

f. "CPR" means tiie CP Railway D/B/A tiie Soo Line Railroad Company and its 
successors, if any. 

g. "FRA" means tiie Federal Railroad Administration of tiie United States Department 
oflYansportation. 

h. "Grant Agreement" means GRANT AGREEMENT - Improved Railroad Property 
Acquisition Grant Agreement By and Between Wisconsin River Rail Transit 
Commission and tiie Wisconsin Department of Transportation, dated March 20, 
1987 and any amendments tiiereto. 

i. "Gross Operating Revenues" means all income prexluced from operations on ttie rail 
Une which shall include freight bill revenues from complete on-line hauls, fiieight 
bill revenues retained by Operator under a division of revenues with other rail lines, 
shipper contract chaises, surcharges, net equipment per diem, demurrage, and 
equipment storage. Specifically excluded is income received fix>m contract car 
repair, building of or scrapping of rail equipment, and excursion trains. Gross 
operating revenues shall be computed on an accrual basis. 

j . "Improved Property" means buildings and trackage located upon the Land of ttie 
Rail Line. 

k. "IMRL" means tiie Iowa Minnesota Rail Link. 
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1. "Land" means ttie real estate, generally 66 feet in widtii, tfie use of which is 
provided to Operator by Commission, upon which tiie trackage which is leased to 
Operator under tiiis Agreement is located and which is tiie subject of tiie Land Use 
Agreement. 

m. "Land Use Agreement" means tiie Land Use Agreement by and between tiie 
Wisconsin River Rail Transit Commission and ttie Wisconsin Dqiartment of 
Transportation, dated March 20,1987 and any amendments tiiereto. 

n. "Operator" means ttie Wisconsin & Soutiiern Railroad Comp. 

0. "Pecatonica" means Pecatonica Rail Transit Commission. 

p. "Person" means an individual, a partnership, an association, or bodies politic or 
corporate. 

q. "Principal Line Segment" means one of the following as defined by tiieir end points: 

(1) Division of ownership witii METRA at Milepost 49.79 in Fox Lake, Illinois 
and tiie Wisconsin State Une. 

(2) Wisconsin State l ine to division of ownership witii IMRL, at Milepost 
94.5 near Janesville, Wisconsin. 

(3) Division of ownership witii IMRL at Milepost 11.02 to end of track in 
Monroe, Wisconsin. 

(4) Bardwdl Jet. to Elkhorn at Milepost 39.64, including leg(s) of tiie wye. 

(5) Milqpost 101.51 near Janesville to Milepost 106.52 at Milton Jet. 

(6) Milepost 62.48 at Milton Jet. to Milepost 20.50 in Waukesha. 

(7) Milepost 20.50 in Waukesha to Milepost 19.56 in Waukesha. 

(8) Milepost 106.52 at Milton Jet. to Milepost 138.58 in Madison. 

(9) Milepost 138.58 in Madison to Milepost 146.72 in Middleton.cli^wey A v ^ 7 

(10) M i l ^ s t 146.72 in Middleton to division of ownership witii BNSF at 
Milepost 233.75 in Crawfoid. 

(11) Division of ownership witii BNSF at Milepost 235.80 in Prairie du Chien to 
division of ownership with Prairie Sand and Gravel at milqxist 237.20 near 
Prairie du Chien. 
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(12) Prairie du Sac to Mazomanie including botii legs of tiie wye. 

(13) Milepost 16.53 near Waukesha to Milepost 13.31 near BrookfieU. This 
segment is a rail banked line. 

r. "Rail Line" means ttie Principal Line Segments in aggregate. 

s. "Soutii Central" means Soutii Central Wisconsin Rail Transit Comnussion. 

t. "STB" means ttie Surface Transportation Board or its successors, if any. 

u. "Trackage" means tiie rails, ties, ballast, tack material, bridges, switches, culverts, 
signals, and all otiier non-Land property acquired by WisDOT and provided under 
grant to tiie Commission subject to certain express conditions and linutations._This 
term does not include Land. 

V. "UP" means tiie Union Pacific Railroad. 

w. "WisDOT" means tiie Wisconsin Department of Transportation. 

ARTICLE 2.0 - LEASE, UCENSE, TERM AND RESERVATION. 

Section 2.1 - Lease, license and Term. 

(a) Commission hereby leases to Operator tiie Improved Property and grants to Operator an 
exclusive right and license to use tiie Land for tiie puipose of providing rail service and for aU ottier 
puiposes necessary to the foregoing, subject, however, to the uses and reservations identified in 
Section 2.3 and Section 4.5 hereafter and subject to tiie uses and reservations set forth in tiie 
governing Land use and grant agreements. Operator agiees to cooperate with Comnussion to aUow 
supplemental freight raU service to be provided by Commission in situations where Operator cannot 
justify and is unable to provide a desired level of fieight raU sovice, provided tiiat Commissuin 
indenmifies Operator in aU respects under tiiis Agreement and ttiat Comnussion and WisDOT 
release in writing Operator fipom any obligation or liabiUty which would be incurred if Operator 
were perfonning tiie service provided by Commission. The written release shaU specify tiie terms 
and conditions under which ttie release is issued. 

(b) This Agreement shaU be effective upon tiie date indicated above (herein referred to as 
"Commencemrait Date") and shaU end at 1201 A.M. December 31, 2047; provided, however, tiiat 
eitiier party may terminate tius Agreement under Article 7.0. 

(c) Provided Operator is not in de&ult. Operator shaU have tiie right to raiew tiiis 
Agreement for successive additional ten (10) year periods. Each c)ption to renew shaU be for a 
period of ten (10) years and shaU be exercised at least one (1) year but no more tiian two (2) years 
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prior to tiie expiration of ttie then current term, said renewal notice to be exercised in writing to the 
Ckimmission witii a copy of tiie notice to WisDOT. All terms and conditions of this Agreement 
shaU apply to the renewal periods unless amended by muhial agreement. 

Section 2.2 - Reservation. 

The Land and Improved Property involved in tiiis Agreement is the Land and Improved 
P r o p ^ obtained by Comnussion from WisDOT tiirough ttie agreements defined in Article 1.0(h) 
and (m) herein. Future operations may show WisDOT ttiat portions of the Land or Lnproved 
Property are not needed for railroad use or are of sufficient widtii to aUow otiier uses as co-uses. 

Rail Une property used predominantiy in generating income not included witiiin gross 
operating income shaU be deemed not used for ndlroad purposes. Partial use of the Une by Operator 
for future Commuter Passenger Service is possible if first autiiorized under a separate operating 
agreement in the manner set forth in Section 2.2(g). During ttie term of this Agreement some 
consoUdation of yaids, interchanges and terminal ^icUities of the various railroads serving tiie 
particular area may require relocation of Improved Property and otiier fecUities which could affect 
portions of die raU.line. WisDOT may, upon request from Commission, Operator or others, 
determine tiiat tiie use of the Une for railroad purposes is such tiiat the width of the Land at 
particular points also permits recreational or scenic uses. Commission hereby makes tills lease 
subject to tiie foUowing conditions: 

(a) Subject to Section 2.2(b) below, tiie right is retained for WisDOT to seU or lease Land, 
Improved Property or botti ttiat WisDOT determines is not needed for the continuation of fidght 
raU service. Such determination shall be made afier consultation witii Commission and Operator. 
When notified of a pending sale by WisDOT, Commission shaU forthwith notify Operator. 

(b) In tiie event WisDOT determines certain parcels of Land or Improved Property are not 
reasonably required for the preservation of raUroad services, WisDOT may, upon its own initiative, 
seU, permit, or lease such Land or Improved Property located outside 33 feet of the center Une of 
the main track to any party. Before a sale, WisDCTT must first offer tiie Land or Improved Property 
to Commission and to otiier state and local govemment units under the provisions of Section 85.09, 
Wis. Stats. Commission shaU promptiy notify Operator in writing whether it intends to exercise any 
right to purchase Land and Improved Property offered by WisDOT. If Commission does not elect 
to exercise such right, Operator may, within tiiirty (30) days foUowing recdpt of ttie foregoing 
notice, supply Commission witii the purchase funds, and Commission shaU purchase tiie Land and 
Improved Property to the extent tiiat it may be accompUshed under Section 85.09, Wis. Stats., and 
convey same to Operator; provided that (Commission shaU not be required to purchase such Land 
and Improved Property on behalf of Operator if in its reasonable judgment Commission determines 
tiiat tiie Land and Improved Property wUl not be used for a pubUc purpose, in which case tiie fiinds 
fumished by Operator to Commission shaU be promptiy retumed. Commission shall not consent to 
WisDOT sale or lease of any Land and Improved Property within 33 feet of the center line of the 
main track witiiout Operator approval if the parcel to be sold is unoccupied by permanent 
structures, or is to be sold to an owner of property abutting the main back. Operator approval is not 
required for Commission's consent to a WisD()T sale or lease of Land and Improved Property 
within 33 feet of the center line of the main track when the Land and Improved Property are subject 
to a lease and are occupied by a permanent sbiicture legaUy existing on tiie date of tiie Grant 
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Agreement, or if tiie sale or lease is for utility or communication use provided that tiie lessee or 
purchaser agrees in writing to indenuufy Operator against loss or disruption to Operator's business 
caused by such lessee's or purchaser's use of tiie Land or Improved Property so acquired. 

(c) Commission retains the right to retake or retain possession of any of tiie raU Une under 
lease to third parties for itsdf or for WisDOT. In the Land Use Agreement, WisDOT presentiy 
retains the right to approve aU leasing of Improved Property and to conduct aU the leasing of Land. 
If tiiere presentiy are sidetracks on any of ttie Land leased to tiiird parties. Commission shaU 
provide Operator with tiie right of continued use of die sidetiiack and Land 16.5 feet from tiie center 
Une on each side of tiie side track. The right of WisDOT to review such Operator uses is retained. 

(d) The right to lease Land which is not under Ucense and lease to Operator or not presentiy 
leased to tiurd parties is retained for WisDOT. If requested by Operator, Commission wiU attempt 
to exerdse such rights as it may have to obtain a lease or sale of the property to a party or parties 
who wUl use the pniperty or improve tiie property for a use that wiU involve raU frdght 
transportation. 

(e) Any buUding or other shucture presentiy on tiie Land bdng used for raUroad purposes 
or previously buUt for raUroad puiposes, except as may be specifically excluded elsewhere herdn 
or in an existing lease or by law, wUl be available for use by Operator. If any such buUding or 
buUdings are not needed by Oper&tor for its operation. Commission reserves the right to lease any 
such buUding or buUdings to third parties for periods not to exceed two (2) years. In some 
instances, tills might involve leasing a portion of the building witti Operator using the otiier portion. 
Conunission agrees to consuU with Operator in making such leases. 

(f) The transfer of use of tiie Land to Operator is subject to existing utiUty easements, street 
and highway easements, and otiier existing easements, permits or Ucenses of grant or use. 
Commission retains the right of WisDOT or Commission to grant future utiUty easements and 
pubUc or private highway or road crossing autiiorizations. Commission retains to itself or WisDOT 
aU easement and right-of-way rental, purchase price, or otiier easement, right-of-way or property 
transfer payments. 

(g) Commission reserves the right to contract for the use of tiie Rail Line or portions tiiereof 
for Commuter Passenger Service. Such contract may be with C)perator or a govemmental unit or 
Commission may provide that service itself; provided, however, tiiat Commission may altemativdy 
contract, directiy or indirectiy, witii an entity otiier than Operator or a govemmental unit if it 
notifies Operator, in writing, of its intention to do so and offers Operator an option to provide tiie 
same service on tiie raU Une portion proposed to be operated over by such other entity, upon the 
same terms and conditions, which option may be exercised by Operator witiiin thirty ^0) days 
foUowing recdpt of tiie foregoing notice. Ndtiier Operator nor any other operator may provide 
Ckimmuter Passenger Service over any portion of tiie raU Une without first entering into a separate 
agreement autiiorizing tiiat service. Before Commuter Passenger Service may begin. Commission 
must sign tiie autiiorizing agreement, and WisDOT must approve U. Further,-it is a condition of 
this reservation tiiat Commission may contract with a tiiird party respecting the provision of 
Commuter Passenger Service only if reasonable advance notice is given to Operator and Operator is 
afforded ttie opportunity of participation in. tiie negotiating and estabUshing of tiie conditions of tiie 
co-use of tiiese fiu^iUties. The granting of such co-use is on the further condition ttiat any upgrading 
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or changing of tiie RaU Line or otiier fadUties to accommodate tiie co-use shaU be first approved by 
WisDOT in accordance witii Commission's obUgations under tiie Land Use Agreement and shaU 
not involve any additional cost to Operator and that a reasonable division of costs for tiie servicing, 
maintaining and repairing of tiie trackage and other fiacUities for tiie co-use shaU be established. It is 
a further condition tiiat such a joint use shall not unreasonably restrict tiie use of tiie particular 
faculties by Operator. This joint use may involve testing or trial operations as weU as permanent 
operations. 

(h) As to the planning operations and tiie changes which might occur because of planning 
operations. Commission reserves to WisDOT, itself and the govemmental entities along tiie Rail 
l ine ttie right to do such planning and to provide for rdocation of fiacilities, including Improved 
Property and the eUmination of certain trackage, buUdings and other ^iciUties, in order to carry out 
the determinations arrived at from such planning. It is a condition, of tius Agreement tiiat 
Commission reserves tiie right to negotiate tiie contract as to such matters on tiie condition tiiat 
Operator be given notice and tiie opportunity to act as a participant or an observer at any such 
negotiations and tiiat tiie following factors are controlling insofar as they affect Operator: Operator 
agrees tiiat it wUl cooperate in implementing any agreements made by Commission as to ttie matters 
set forth in ttiis subsection providing tiiat tiie alternate fadUties made avaUable to Operator are 
approximatdy equal to tiiose released by Operator and that any major costs of the changes are not 
imposed on (>perator. 

(i) Commission reserves tiie right to permit recreational and scenic activities on and along 
ttie RaU line subject to prior approval of WisDOT. Commission agrees ttiat it shaU hold Operator, 
its officers, duectors, agents and employees, harmless from and against aU UabUity, damage, loss, 
claims, costs (including reasonable attorneys' fees) demands and actions of any nature which arise 
out of any such permittee's use of the Land. Commission represents that it wUl provide insofar as it 
is able to do so to Operator tiie opportunity to participate in tiie negotiating and estabUshing of any 
such additional uses and particularly the opportunity to present to WisDOT and otiier govemment 
units involved, its position as to any hazards, expenses or other impediments or detracting items 
which might affect or aUegedly affect Operator as a resuU of such proposed additional uses. 

(j) It is understood that no lease money or sale recdpts are to accme to Operator in tiie 
event of any sales or leases of Land or Improved Property. 

(k) If Operator proposes to operate or aUow tiie operation of any train over any portion of 
tiie RaU Line which is to carry any person paying a fee for carriage, (^rator shall first apply for 
and recdve a written permit from WisDOT. WisDOT in consultation with Commission may grant 
or deny a permit based soldy upon any of tiie foUowing: adequacy of UabiUty insuiance coverage, 
terms and amount as set forth in Section 6.2 below; trackage condition; proposed speed of 
operation; preparations for crowd control, parking and dean-up; and suffidency of consumer 
protection assurances associated witii each use by Operator of any portion of tiie RaU Line subject 
to tills Agreement to be operated over by Operator or by an affiUate, subcontiiactor or lessee of 
()perator. The permit may be denied if not requested in writing a minimum of ten days prior to the 
proposed use date, or if a fuUy executed copy of an acceptable certificate of binding insurance is 
not submitted for Commission and WisDOT review ten days prior to the proposed use date, if 
insurance coverage is inadequate or flawed in tiie reasonable judgment of Commission or WisDOT, 
or if a prior permit fee remains unpaid in whole or in part. 
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ARTICLE 3.0 - RENT. 

(a) Operators rent to Commission shaU be determined in accordance witii Appenduc B. 

(b) In addition to any rental due under Appenduc B, Operator shaU pay Commission 10% of 
its gross recdpts in excess of $100,000 per year firom excursion trains permitted by WisDOT. 

ARTKXE 4.0 - REVENUE DIVISIONS, TRACKAGE RIGHTS, INTERCHANGES 
AND COORDINATION WITH OTHER LINES. 

Section 4 . 1 - Division of Revenues. 

Operator has represented to Commission that it has made necessary and satis&ctoiy 
arrangements for divisions of revenues with aU connecting raUroads. Operator obUgates itsdf to 
make arrangements for division of revenues as are needed if tiiere are otiier interchange points 
needed for proper operation of this RaU Line and to fumish Commission documented evidence of 
such divisions after bdng obtained. 

Sectton 4.2 - Trackage Rights. 

(a) Operator and Commission have tiie responsibUity for obtaining the necessary trackage 
rights required to permit the operation over tiie Rail l ine that is required to perform tiie necessary 
frdght raU service for shippers along tiie RaU Line. Operator and Commission shaU use tiieir best 
efforts to obtain such rights or to purchase such additional trackage and land or botti as are 
necessaiy to provide access by Operator to the Improved Property. Operator shall file aU trackage 
rights agreements witii tiie STB as may be requiied by law. 

(b) C)perator shaU fumish Comnussion copies of trackage rights or lease agreement(s) 
aUowing Operator to operate over: 

i. UP property, Milepost 101.51 to IMRL MUepost 94.50 in JanesvUle; 

u. IMRL property, MUepost 9.46 (= MUepost 46.06 = MUepost 98.69) to MUqxist 
11.02 in JanesviUe; 

Ui. UP property, Madison Subdivision, MUepost 138.57 to Milepost 140.3 in Madison; 

iv. UP property, Cottage Grove Subdivision, Milepost 81.4 to MUepost 79.1 in . 
Madison; and 

V. UP property, Central Soya Subdivision, in Madison, MUepost 84.53 to MUepost 
89.9. 
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vi. BNSF property, MUepost 233.75 to MUepost 235.80 in Prairie du Chien. 

vU. Such other raUroad property as is or as may become necessary to operate tiie RaU 
line. 

Section 4.3 - Interchange Agreements. 

It is recognized that it wUl be necessary to maintain interchange agreements witii tiie C7R at 
JanesviUe and Madison and witti tiie BNSF at Prauie du Chien. COperator agrees to supply 
Commission witii documented evidence ofthe interchange agreements and any amendments tiiereto 
after obtaining tiie same. 

Section 4.4 - InterUne Divisions. 

(a) Operator shall adhere to and comply witii tiie interUne accounting mles of tiie 
Association of American RaUroads in dividing revenues, under tiuough rates, among participating 
carriers. Operator covenants and agrees to malre such divisions at the time and in tiie manner 
provided herdn. 

(b) Operator shaU remain current on its financial obUgations to connecting raUroad 
companies. In the event tiiat any or aU connecting railroad companies place Operator on a "junction 
settlement" basis, or any modification tiiereto, except by voluntary written agreement between 
Operator and connecting railroad, Commission may, at Us option, declare Operator in default of 
tills Agieement. 

Section 4.5 - Division of Frdght Revenues Witti Certain Class n and Class IP lines. 

Operator covenants and agrees to tiie interchange of firdght traffic on such Unes as foUows: 

Subsection 4.5(a) - Division of Frdght Revenues. 

(1) When Carrie A originates revenue traffic, interchanges tiie traffic witii Canier B 
and Carrier B tenninates tiie traffic, tiiere shaU be allowed a division of firdght 
revenue from such braffic to each carrier computed at 25% for tiie originating 
carrier; 25% for the terminating carrier; with the balance of the revenue prorated to 
each carrier on the basis of a proration of tiie rate utilizing Class 100 rate factors 
most recentiy pubUshed in tiie Westem Tmnk Line 1000 class tariff or its successor 
publication performing a like purpose. 

(2) When Carrier A originates or terminates revenue haffic interchanged witii Carrier 
B, which in tum bridges tiie traffic to or from Carrier C, the revenue attributable to 
the combined services of Cairiers A and B shaU be apportioned 33% to Carrier A as 
the originating or terminating carrier; 10% to Carrier B as tiie bridging carrier; and 
tiie balance of the revenue prorated to Carri^^ A and B on ttie basis of a proration 
of the rate utilizing Class 100 rate factors most recently published in the Westem 
Tmnk Line 10(X) class tariff or its successor pubUcation performing a Uke puipose. 
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Traffic moving on combination rates with Carrier C shaU, between tiiemselves, be 
treated by Class II and m raUroads operating over state assisted lines as haffic 
moving on a tiuough rate and subject to tiie provisions of Section 4.5(a)(1). 

(3) When botii Carriers A and B only bridge the same revenue tiraffic witii ndtiier-
originating nor terminating it, tiie revenue attributed to tiieir combined services shaU 
be aUotted in an amount equal to 10% to each of tiiem witii the balance of the 
revenue prorated to each carrier on the basis of a proration of tiie rate utiUzing Class 
100 rate factors most recentiy pubUshed in the Westdn Tmnk l ine 1000 class tariff 
or its successor pubUcation performing a Uke puipose. Traffic moving in tiiis 
manner on combmation rates shall, between tiiemsdves, be treated by Class II and 
Class m raUroads operating over state assisted lines as traftic moving on a tiirough 
rate and subject to tiie provisions of eitiier Sections 4.5(a)(1) or 4.5(a)C2). 

(4) Revenue derived from surcharges imposed by any carrier subject to tiie revenue 
division formulas set forth in Sections 4.5(a)(1), 4.S(a)(2), or 4.5(a)(3) above shaU 
not be induded in the computation or settUng of divisions covered under tiiose 
paragraphs. 

Subsection 4.S(b) - Switohing Charges. 

(1) The fees Usted in tiiis subsection apply to switching performed by one Class n or 
Class m raUroad operating over state assisted lines for or with another. These 
charges shall ^ply to aU forms or classes of switohing witiun tiie switohing Umits of 
junction stations. 

(2) The switohing fees set forth herein are applied to each loaded car handled. Distances 
are computed from ttie point of switoh on the designated interchange track to tiie 
pomt of switch on tiie industrial siding or subsequent interchange track. 

(3) The switohing fee schedule is: 

Distance 

0-0.99mUes 
1-2.99 miles 
3 - 5.00 mUes 
over 5 miles 

Amount Per Loaded Car 

$ 50.00 
$ 65.00 
$ 80.00 
$100.00 

(4) The switohing carrier shall be permitted five (5) days use of cars in switohing 
without being charged per diem on tiie cars. The swltoliing fee schedule in 
paragraph 3 shaU be adjusted in compUance witii any ex parte rail cost recoveiy 
increases foUowing tiie effective date of the increase. 
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Subsection 4.5(c) - Trackage Rights. 

(1) Trackage rights shaU be aUowed for motive power, system cars, system equipment 
and revenue freight movement between any two segm^its of a commonly controUed 
or commonly managed or commonly owned Class II or Gass m carrier operating 
over state assisted lines by any other Class II or Class m carrier operating over state 
assisted lines under the terms of Section 4.5(c)(2) or 4.5(c)(3). 

(2) Engines, system equipment, and freight moved between two track segments 
commonly owned, managed, or controUed by a Class n or Class HI carrier 
cjperating over state assisted Unes shall be moved at tiie rate of $5.00 per train mUe 
for brains of 5 cars or less,'excluding caboose, plus $0.25 per car mile for each car 
m excess of 5 cars in each train beginning with tiie sixtii car. These fees shaU be 
adjusted annuaUy and tate effect upon tiie first day of January each year. 
Adjustments shall be determined by multiplymg tiie fee amounts in effect for tiie 
year ending December 31 by tiie sum of the Cost Recovery Tariff percentage 
increases aUowed tiuough the year ending December 31. (Example: first quarter 
1982, 2%; second quarter 1982, 0.5%; third quarter 1982, 1%; fourth quarter 
1982, 1.5%; sum of mcreases for 1982, 4%; adjusted rates for calendar 1983 equal 
$5.20 and 26 cents). Adjusted rates shaU be rounded to tiie nearest whole cent. 
General Managers Association of Chicago mles then current shall apply to any otiier 
joint faciUty agreement. 

(3) Maintenance of a Une is the responsibUity of the carrier managing or controUing the 
Une and shaU be performed such tiiat tiie trackage on which trackage rights fees are 
collected is maintained at the FRA Track Safety Standard Class level U met at tiie 
time tiie trackage rights agreement was signed, or such other levd as may be agreed 
to by tiie parties to tiie trackage rights agreement. 

(4) Any Class n or Class in carrier operating over state assisted lines as weU as 
owning, managing or conbroUing a line segment between two line segments of a 
carrier as described in Section 4.5(c)(1) may, witti respect to revenue fidght 
movements, dect dtiier of tiie foUowing two metiiods for handUng such revenue 
freight: 

i. Partidpate in a joint rate, including such intervenmg mUeage, and recdve a 
freight revenue division in accordance with Section 4.5(a). 

U. Forego aU participation in joint rates for such mileage arid traffic movement 
and grant trackage rights permitting revenue frdght bridguig operations in 
accordance witii ttie fees estabUshed under Section 4.5(c)C2) of tiiis 
subsection. 

Subsection 4.5(d) - Binding Arbitration of Disputes Under Section. 

(1) Eitiier canier involved in an unresolved issue conbrolled by Section 4.5 may request 
binding arbitration of the dispute. 
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(2) The arbitration committee shall consist of tiiree members, one member each sdected 
by the disputants from Class II or Class m railroads operating in Wisconsin and tiie 
tiiud member sdected by tiie first two who shaU also serve as chairman of the 
committee. In tiie event a tiurd member cannot be agreed upon, tiie arbitration 
sdection provisions of Section 788.04, Wis. Stats., wiU apply. 

(3) The form and metiiod of conduct of tiie arbitration effort shaU be detennined by the 
aifoitration committee. 

(4) AU expenses of aifoittation shaU be shared equally between tiie raUroad carriers 
involved. 

Subsection 4.5(e) - Use as Interim Agreement. 

The t^ms and conditions of subsections 4.5(a) tiirough 4.5(d) shaU be used as an 
interim revenue division and trackage rights compensation formula between and 
among Class n and ni raUroads c>perating over state assisted Unes effective from the 
date traffic is offered for interchange between them untU such time as replaced by a 
subsequent agreement of tiie parties. 

ARTICLE 5.0 - RAILROAD OPERATIONS. 

Section 5.1- Autiiority to Operate. 

(a) Operator has obtained the requisite operating autiiority under Modified C&ctiRc&to of 
PubUc Convenience and Necessity, 49 CFR §§1150.21-.24 from the STB for the railroad 
operations described under tiiis Agreement and shaU keep such authority in full force and effect 
tiiroughout tiie term of this Agreement. (Operator shaU make all required filings and reports to tiie 
STB and tiie Wisconsin Office of the Commissioner of Railroads. 

(b) Commission hereby as a part of tiiis Agreement grants Operator tiie right to operate over 
tiie RaU Line as a common carrier railroad providing exclusive originating and terminating nul 
service on tius RaU line, induding Une-haul and switching services to shippers on the Principal 
line Segments over which it is c^rating as a rail freight carrier. In such operation. Operator shaU 
have tiie power and authority to ^clusivdy control, manage, staff and plan for the provision of 
fidght rail service on the Prindpal line Segments over which it is operating as a raU fieight 
carrier. As a part of its operation, Operator shall have power to effect such additions, changes, 
betterni^ts, and repairs to ttie Lnproved Property as Operator may, in its judgment, deem 
necessary, expedient or proper to assist or improve raU service over tiie Rail Line, subject to tiie 
approval of Commission if approval is otherwise required by otiier provisions in this Agreement, 
the Land Use or Grant Agreement, otiier applicable agreements or by law. Commission grants 
Operator ttie right to adopt and promulgate mles goveming access to, use of, and operation of tiie 
Land and Improved Property, provided any such mles affecting freight rail service which differ 
from tiie General Code of Operating Rules adopted by Atohison, Topeka and Santa Fe RaUway 
Company, Burlington Northem RaUroad Company, Chicago & Nortii Westem Transportation 
Company, CP RaU System Heavy Haul - US, Southem Pacific Lines, and Union Pacific RaUroad, 
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effective April 10, 1994 or as subsequently revised, shaU be lawful under Federal and state statutes 
and regulations governing such service and shaU have been approved by WisDOT witiiin 180 days 
of tiie issuance of tiie order adopting or promulgating such mles and provided any such rules are 
consistent witii tills Agreement. 

Section 5.2 - Agreement of Operator to Operate and Agreements and Covenants as to 
Operator. 

Operator herdiy agrees to operate a railroad on tiie RaU Line licensed and leased to it as set 
forth above. As part of tiiis Agreement, Operator hereby covenants and agrees to do tiie foUowing 
tilings and to perform in tiie foUowing manner: 

(a) Service. Operator agrees to provide revenue fireight raU service to current and future 
shippers and recdvers connected to or on tiie Rail Line. This is fidght raU service including 
provision of raU cars, switohing, Une haul and otiier rdated services and includes bridge traffic. 
Operator is required and hereby agrees to provide the cunent and future shippers and recdvers 
connected to or on tiie RaU line frdght nul services upon the same terms and conditions as such 
service is provided to other shippers and receivers served by Operator, or as otherwise agreed 
between Curator and any shipper or recdver. Failure to provide minimum service required or 
agreed to hereunder or required under Section 7.10 shaU at Commission's option subject ()perator 
to termination for defauU as hereinafter provided 

(b) Maintenance. Operator shaU perform or cause to be performed all maintenance of tiie 
RaU line induding bacikage, crossings at grade, bridges, buUdings, drainage ways and stmcUires, 
fences, ottier appurtenances, and any other portion of the Land or Improved Property reasonably 
necessary for tiie safe operation of freight rail service or any other service provided by it to no less 
tiian tiie minimum standards set forth in Attachment A hereto, or the FRA class levd of tiie Une, if 
less tiian Class n , as determined by WisDOT after consultation witii Operator as of an mspection 
date prior to sixty (60) days foUowing the Commencement Date. In the event of a dispute between 
Operator and WisDOT as to the condition of ttie trackage foUowing the inspection referred to 
above, Operator and WisDOT shaU jointiy request FRA to determine tiie FRA track safety 
classification. Operator may be dedared in de&ult, as hereinafter provided, or m tiie case of 
buUdings, may lose tiie right of possession and occupancy, if a deviation from the appUcable 
maintenance standards in Attachment A remains uncorrected for more tiian ninety ^0) days after 
notification of tiie deviation as hereinafter provided or if Operator has not diligently commenced to 
correa such deviation witiiin ttie 90 day period. Operator is prohibited from using trackage located 
inside tracks, sidings or otiier location as maintenance material unless prior written permission to do 
so is requested from and first granted by WisDOT. Compensation to WisDOT from Operator for 
materials used witfi or witiiout permisaon may be requued by Commission and WisDOT. Any 
costs of tiackage instaUed on or funds expended for maintenance of any portion or component of 
tiie RaU Line under tiie jurisdiction of Commission by grant from WisDOT that is not approved by 
WisDOT as part of a rehabUitation project shaU not be digible for rdmbursement by Commission 
or WisDOT upon sale of the RaU Line or transfer of operating rights over the backage to anotiier 
agency or operator. 
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(c) Safety and Other Inspections. ()perator agrees to iacUitate tiie inspection of ttie Rail Line 
faciUties as requued by govemmental agencies. Operator agrees to inform WisDOT and 
Commission of tfie time and place of any inspection requested by a federal or insurance inspector. 
Operaltar shaU permit representatives of WisDOT autiiorized by the Secretary or Director of Bureau 
of RaUroads and Harbors of WisDOT and representatives of Commission autiiorized by 
Comnussion chairman to accompany the inspector. Operator is required and hereby agrees to 
provide access to aU documoits rdated to any inspection by any govemmental or insurance agency. 
Operator agrees upon reasonable notice during normal business hours to permit inspection of the 
RaU line, tiie rolling stock and maintenance equipment, and tiie operating and maintenance 
practices of Operator and Operator's affiUates performing work on tiie RaU Line, by Commission 
or WisDOT or tfieu agents. Operator covenants and agrees to fiinush Commission and WisDOT 
witfi copies of aU inspection reports firom federal agencies or insurance agencies and safety orders 
from federal agencies or insurance agencies and to fumish Commission any like reports and orders 
from WisDOT or tiie Wisconsin Office of tiie Commissioner of RaUroads. 

(d) Equipmeht. Operator agrees to provide and maintain at its own expense all suitable 
locomotives, cars and otiier raU equipment as are necessary in ttie operation of ttiis frdght raU 
service. Operator shaU be solely responsible for and agrees to provide all tools and ottier equipment 
necessary to pniperly maintain the operating equipment. Improved Property and Land on tiie RaU 
Line. 

(e) Operating Personnd. C)perator agrees to obtain and maintain tiie necessary personnel for 
operation and management of its operations over tiie RaU Line. Said personnd shall be under the 
sole conbol and direction of (Operator. It is understood and agreed tiiat no personnd of Operator are 
agents, employees, servants or subcontractors of Commission or WisDOT. AU such personnel shaU 
be qualified and properly trained for such service, but this shaU be the sole responsibiUty of 
Opmtor. 

(f) Accounting Services. Operator agrees to estabUsh and perform aU necessary accounting 
services appropriate to conducting business as a raikoad and to comply with tius AgreemenL 
Operator is required and hereby agrees to permU access by WisD(DT and Commission and tiieu 
agents to aU documents rdated to tiie business operation of ()perator including, but not Umited to, 
agreements for leases loans, revenue divisions and records of raU traffic, recdpts and expenditures. 

(g) Use of Property. ()perator shaU have use of aU tiie Land and Improved Property under 
the ownership or control of Commission, including buUdings which are reasonably required for the 
operation of the RaU Line. This shaU not, however, negate any reservations held or any actions 
taken by Commission or WisDOT under the reservations set forth in Section 2.3 or Section 4.5 of 
tius Agreement. Operator covenants and agrees to provide maintenance and upkeep for any such 
buUdings. Li the event it becomes desirable to consbuct buildings or otiier sbuctures on tiie Land, 
tile same may be constmcted by ()perator at its expense, subject to Commission's and WisDOT's 
approval. Operator has no authority to enter into easements, permits, Ucenses or leases affecting tiie 
Land whetiier under tiie use of Operator or outside ttie use of Operator. Commission is under 
contract witii WisDOT as to leases of Land and Improved Property, and any such lease income 
shaU be mcome to WisDOT or Commission. Commission agrees, however, to cooperate witfi 
Operator m providing leases to businesses or users who would benefit the rail business through the 
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operation of any such leases. Operator understands that any agreement for leasing Land is subject to 
tiie Grant Agieement or Land Use Agreement as to securing autiiority and approval from WisDOT 
and as to the division of rents. 

(h) Promotion of Business. Operator covenants and agrees to use its best efforts to promote 
tiie use of fidght raU services by customers located along the Rail Line and in the immediate 
vicinity and agrees to diUgentiy seek new raU firdght business and customers for such services. 

(i) Use of Land or Trackage as CoUateral. Ndther the Land for which a lease and license to 
use is granted nor tiie Improved Property leased under tiiis Agreement shall be used by Operator in 
any form or amount as equity, security, or collateral for any borrowing or otiier means of raising 
capital by Operator or as coUateral for any other purpose. 

(i) PubUc Order. Operator herd)y assumes fuU responsibility for preservmg pubUc order 
upon tiie subject property and for resolvmg matteis conceming trespass upon or fixim the R ^ Line 
Land and Improved Property adjacent to private lands. Operator may adopt and enforce any 
necessaiy mles m accoidance witti Section 5.1 in order to protect the Rail Line. Operator shaU have 
tiie right to post signs and erect barricades necessary to ddineate die Rail Line as raUroad property 
and to prevent enhance upon the subject Rail Line by unautiiorized vehicles or individuals. 

(k) Fencing. Operator assumes such responsibUity as may exist to tiiird parties for providing 
fencing required under Chapter 90, Wis. Stats., local ordinance or contract. 

(1) Vegetation Control. Operator assumes such responsibiUty as may exist for tiie 
eradication, control and removal of vegetation as required by appUcable state law or local 
ordinance. 

(m) Highways and Sbeets. Operator assumes fiiU responsibUity on ttie Rail Line for ttie 
maintenance of backage, waming devices, and railroad highway crossings whenever crossing 
maintenance is requiied by law from Operator. 

(n) Private Crossings. (Operator may, according to appUcable statutory provisions, abrogate 
any private crossing estabUshed by agreement which interferes substantially witii Operator's 
p^ormance of fieight raU services. Operator shaU obtam autiiorization from WisDOT and, if 
necessary, tiie Office of tiie Commissioner of RaUroads, prior to permitting any additional private 
crossings. 

(o) Maintenance Plan. Operator agrees to prepare an annual maintenance plan for the Rail 
line. This plan shaU be combined witii like plans for any and aU otiier RaU lines provided to 
Operator by any otiier r ^ taansit commission chartered in Wisconsin. The plan shaU be prepared in 
consultation with WisD(DT and shaU be fuUy completed and delivered by Curator to WisDOT for 
WisDOT review and reasonable approval not later tiian Fd)mary 1 of each year. The plan required 
to be submitted shall indude the quantities of materials to be installed during the year in which die 
plan is submitted, the numbers and types of personnel to be employed for ttie proposed 
maintenance, the numbers and types of machines to be utilized for performing the proposed 

6006.DOC 15 



maintenance, ttie location of ttie proposed maintenance and the schedule for performing tiie 
proposed maintenance. Estimated prices for materials, labor and machines shall be included as weU 
as tfie projected rates of production. 

(p) liens Against RaU Line. Operator shall not directiy or induectiy create, incur, assunie, 
or suffer to exist any mortgage, pledge, Uen, charge, encumbrance, or otiier security interest or 
daim on or witfi respect to tfie Land or Improved Property or any interest therdn. Operator wUl 
promptiy, at its expense, take such action as may be necessary to duly discharge any such 
mor^ge , pledge, lien, charge, encumbrance, security interest, or claim if the same shaU arise at 
any time. 

(q) The obUgation of Operator under tiiis and otfier sections pf this Agreement shaU not 
apply to Prindpal l ine Segments classified as raU banked Unes. 

ARTICLE 6.0 - HABILITY AND INSURANCE. 

Section 6.1 - Hold Harmless. 

Except to tfie extent that tfie same arises from or is related to co-uses permitted by 
(Commission or WisDOT pursuant to Section 2.2(g) above, ()perator shaU save and hold 
Commission and WisDOT harmless firom and against aU UabiUty, damage, loss, claims, demands 
and actions of any nature whatsoever which arise out of or are connected with, or are claimed to 
arise out of or be connected witii, any act, omission or operation of ()perator, or its agents, 
servants, subcontractors, officers or employees, including, without Umiting the appUcabiUty of the 
foregoing: aU UabiUties, damages, losses, claims, demands and actions on account of personal 
injury deatii or property loss to WisDOT, its officers, employees, agents, subconbactors or 
frequenters, or to Comnussion, its officers, employees, agents, subcontractors or frequenters, or to 
any other person whetiier based upon, or daimed to be based upon, conbact, tort, or having its 
basis in worker's compensation (except worker's compensation clauns by employees or agents of 
Commission or WisDOT) under Federal or state stattites or having any other code or statutoiy 
basis, or based upon administrative laws or other provisions. Witiiout limiting tiie appUcabUity of 
tiie foregoing, tiie UabiUty, damage, loss, dauns, demands and actions indemnified against shaU 
indude aU UabiUty, damage, loss, claims, demands and actions for bademark, copyright or patent 
infringement, for un&ir competition or infringement of any so-caUed "intangible" property right, 
for defamation, fialse arrest, malicious prosecution or any other infringement of personal or 
property rights of any land whatsoever. Operator shall at its own expense investigate aU such daims 
and demands, attend to tiidr settiement or otiier disposition, defend all actions based tiiereon and 
pay all chaiges of attomeys and aU other costs and expenses of any kind arising from any such 
liabUity, damage, loss, daim, demand or action. 

Section 6.2 - Insurance. 

(a) Required Coverage. During tiie term of this Agreement, Operator shaU maintain, at its 
own cost and ocpense, a Comprehensive RaUroad LiabiUty Policy with limits of not less than 
$10,000,000 per occurrence, or other form approved by WisDOT. WisDOT and Commission and 
their officers, employees, and agents shall be named as additional insureds under such poUcies. 
Operator agrees to maintain and keep in force worker's compensation and employer's UabUity 
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insurance as appUcable under tiie Federal Employer's liabUity Act to tiie extent, if any, tiiat it is 
not covered under ttie Comprehensive RaUroad LiabiUty PoUcy. Further, Operator ^aU carry 
Wisconsin Worker's Compensation Insurance to the extent tiiat U is necessaiy over and above 
federal employe's liabUity coverage and for ttie covering of any employees, if any, who are not 
covered under ttie Federal Employer's LiabUity Act. (Operator further agrees to carry fire and 
extended coverage for any buUdings and stmctures subject to damage in an amount not less ttian 
$5,000,000. AU such msurance shall cover Commission and WisDOT to the extent of ttie 
owner^ip of botti or dtiier in any of said properties and to indude under such coverage buUdings, 
and trackage owned by Comnussion and leased to Operator hereunder, even tiiough some of said 
buUdings or stmctures might not be induded in tiie property used by tiie Operator, excqpt tiiat 
coverage need not be maintained on improvements sold, leased, licensed or otiierwise disposed of 
by WisDOT or Commission to any tiiird party. Items of coverage for Commission may be waived 
by letter from Commission to tiie Operator. 

(b) VaUdation of Coverage and Notice of Cancdlation. Upon initial purchase and each 
renewal of insurance coverage, tiie insurance carrier shaU be subject to approval of WisDOT, such 
approval shaU not be unreasonably witiihdd, and Operator shaU provide to botii WisDOT and 
Commission written d(x;umentation from tiie insurance carrier or its autiiorized representative of tiie 
terms and effective date of coverage and witiiin 60 days thereafier a copy of tiie Comprehensive 
RaUroad liabiUty Policy and tiie otiier poUdes of insurance aforesaid, In tiie event of suspended 
coverage or insurance canceUation by any insurance carrier, both the insurance carrier and the 
Operator shaU provide WisDOT and Commission with notification of such suspension or 
canceUation no less than 10 days prior to such suspension or canceUation. 

(c) Sdf-Lisiued Retention. It is understood and agreed that the comprehensive raUroad 
UabiUty poUcy to be obtained and kept m force by Operator may contain a sdf-uisured retention. 
The figures of $75,000 par occurrence is hereby approved as the sdf-insured retention for raUroad 
liability, $5,000 for FELA, and $100,000 for property. Operator agrees to confer with Commission 
and WisDOT on tiie amount of sdf-insured retention at least 60 days prior to policy renewal or at 
such otfier time as review may be requiied by tiie insurer. It is a condition of this Agreement that 
(Operator shaU annuaUy provide Commission and WisDOT witii an independentiy audited finandal 
statem^t showing tiie financial capability of die Operator to be sufficient to satisfy die sdf-uisured 
retention. 

(d) Reporting of Incidents and Claims. During ttie term of this conbact and any extension 
thereof, any damage or injury to person or property occurring on the RaU Line or from the 
operation of tiie equipment of Operator or by tiie employees of Operator (herein referred to as an 
"incident") shaU be immediately reported to Comnussion and WisDOT. Operator shaU, witiiin 5 
days, provide a written report which shaU also include a brief resume of tiie fiicts of die mcident 
and an estimate by tiie Operator as to the approximate potential daim wliich might arise tiiereunder. 
If a notice of injuiy or daim of damage is made to Operator, then Operator shaU fortiiwith fiunish 
Commission and WisDOT with copies tiiereof Thereafter, Operator shall provide Commission and 
WisDOT copies of any further insbnments, reports, or records involving such matter and shaU 
periodicaUy, but not less frequentiy tiian semi-annually, report to Commission and WisDOT as to 
further happenings regarding die incident induding the final disposition of the matter. 
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(e) Sdf-Insured Retention Set Aside. Operator shaU, within 30 days after recdving a claim 
or notice of claim alleging an incident or after bdng notified of a claim or notice of claim bdng 
recdved by Commission, a member county of Commission, or a WisDOT employee aUeging an 
incident, set aside a separate, segr^ted reserve for each claim, including claim defense. The 
reserve fiind set aside for each claim and for its defense shall be determuied by Operator's counsd 
and WisDOT's counsd. If tiie two are unable to agree, they shaU sdect a tiurd party to make tiie 
determination. Pending tiiat determination^ at least tiie lesser amount shaU be set aside. For tiie 
puiposes of monitoring C)peiator's performance under this Agreement relating to clauns, (Operator 
agrees to provide any Commission or WisDOT representative fiiU and complete access to aU 
documents and records related to Operator's operations or fmancial position. Li tiie event tiiat tiie 
ratio of Operator's current assets to current liabUities, including claim reserves, as determined fiom 
General Ledger TraU Balance sheets filed with Commission and WisDOT witiiin 45 days after the 
end of each quarter beginnmg witii tiie quarter ending September 30, 1994, is less tiian 1.1 to 1, as 
determmed by WisDOT, Commission shaU have tiie right to tenninate this Agreement by fifteen 
(15) days writtoi notice to Operator. If, upon recdpt of such notice of temunation. Operator shaU 
desue to continue tiiis Agreement in effect. Commission or Operator shall have die right to do so 
by (i) purchasing, at its own cost and «cpense, such insurance as WisDOT and Commission shaU 
deem necessary in thdr reasonable judgment or by (U) causing tfie equity owners of ()perator to 
contribute such additional amounts to tiie capital of ()perator as are required to increase such ratio 
to 1.1 to 1. 

(f) Review and Modification of Liability Insurance, (i) The coverage limits of Operator's 
Compiehoisive Railroad Liability Insurance for fieight and excursion operations shaU be subject to 
review by Commission and WisDOT no more tiian once every twelve months. Modifications to 
sdf-insured retention amounts shaU be govemed by Section 6.2(c) herein. Mcxlifications increasing 
coverage limits shaU be effective upon notice by Commission or WisDOT to Operator. Any 
modifications decreasing coverage Umits may not in any event reduce the requisite insurance 
coverage bdow tiiat required under Section 6.2(a) above and shaU be effective only upon WisDOT 
approval and upon amendment to this Agreement. Review of liabiUty insurance shaU be conducted 
by Commission, Operator, and WisDOT no less tiian 30 days prior to the expiration date of the 
poUcy tfien in force, except tiiat a spedal review may be conducted in the event Operator 
»periences a canceUation of or a modification or a refusal to renew its UabUity insurance.-Such 
spedal review shaU be govemed soldy by Section 6.2(f)(i)(D) herdn. The foUowing conditions 
shaU apply to tiie review and modification of comprehensive raUroad UabiUty insurance: 

(A) Commission or WisDOT may require Operator to expend up to a fixed percentage 
of C)perator's gross revenue, as determined under Sections 6.2(f)(i)(B) and 
6.2(f)(i)(C) herdn, to purchase comprdiensive railroad UabiUty insurance covering 
tfie UabiUty as is required and namuig the additional insureds as is required under 
paragraph (a). Operator's decision to obtain insurance beyond that which is required 
under paragraph (a) covering tiie liabiUty tfiat arises out of Operator's actions, 
omissions, presence or operations on die Land or the Improved Property or over tiie 
RaU line and naming Commission and WisDOT, their officers, employees, and 
agents, as additional insureds, shaU not resuU in Operator purchasing any less 
insurance coverage for these purposes under panigraph (a) than would otiierwise be 
required if C)perator did not purchase tiie additional insurance coverage beyond tiiat 
required for these purposes under paragraph (a). 
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(B) A base percentage of gross revenue expended for the purchase of comprehensive 
raUroad liabiUty insurance is estabUshed for the duration of this Agreement at 4% of 
Cfperator's gross revenue for the Operator's most recent fiscal year, as determined 
by uidqiendent audU. Commission or WisDOT may require Operator to expend up 
to an amount equal to 150% of tfie base percentage, which amount is 6% of gross 
revenues, for comprehensive raUroad UabiUty insurance. The amount of liabUity 
insurance coverage purchased by this sum s h ^ be maintained in force by (}perator 
until next modified under tiie terms of tiiis section. 

At no time, however, may tius base percentage or tiie review and modification 
procedure estabUshed under diis paragraph (f) be used to reduce the requisite 
insurance amounts and coverages bdow that required under paragraph (a) above. 
Those insurance requuements stated in paragraph (a) are minimal requuements and 
shaU be met regardless of die base percentage of gross revenue calculation or of tiie 
review and modification procedures described ui this section. 

(C) The amount of tiie increase, if any, in the Ciperator's expenditure for UabUity 
insuiance requued by Commission or WisDOT may be used to adjust coverage 
Umits or self-insured retention Umits or botii and shall only be required upon tiie 
approval of tiie increase by two of the foUowing three entities: Commission, 
Operator, and WisDOT. Li tiie event one of these tiiree entities takes a position on 
tiie approval of the required increase conbary to the other two, tiie entity holding tiie 
minority position may require die required increase to be subject to arbibation 
tiuough the use* of tiie American Arbitration Association and its procedures. The 
arbibator shaU determine what liabUity insurance coverage is suffident for (1) tiie 
reasonable and fuU compensation of tiie pubUc and persons who may be injured or 
damaged, ^ ) the protection of the interests of the Commission, WisDOT, and 
Operator, and tiieu officers, employees, and agents, including tiieu interests as 
indemnities and for conbibution, in tiie event of property damage, personal injuiy, 
or otiier loss that may occur, and (3) tiie avaUabUity of diat coverage to the Operator 
in die insurance market place pursuant to the limitations established under Section 
6.2(f)(i)(B). The arbibator shall then determine die amount of expenditure increase 
tiiat is reasonably necessary to acquire the UabUity insurance coverage tiie arbibator 
has so determined to be sufficient. In determining tiie amount of expendibue 
increase, tiie arbitrator is Umited to the expenditure levd increase required by tiie 
majority of tiie tiiree entities, or tiie one proposed by the minority entity, neither of 
wMch shall exceed tiie mcrease allowed under Section 6.2(f)(i)(B). The arbibator's 
detennination shaU be final and bmding on Commission, WisDOT, and Operator as 
to tiie amount of the expenditure increase required. The aibibator shaU render a 
decision witiiin 30 days of being assigned the arbibation case. An aibitirator, if used, 
shaU be assigned tiie case no less tiian 50 days prior to die expiration of the 
insurance coverage dien m effect. The cost of arbitration shaU be paid equally by 
Commission, Operator, and WisDOT. 
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(D) (1) COperator shaU at a minimum expend such amounts as may be requued to 
ihaintain UabiUty insurance coverage Umits no less than that in force at the 
time of review. 

(2) Conunission, WisDCDT, and Operator shaU estabUsh the coverage levd to be 
obtained by Operator and shadl amend tills and companion agreements in 
accordance thereto m tiie event insurance coverage limits in effect at tiie time 
of the review cannot be maintained due to the refusal by insurance carriers 
to issue a poUcy of insurance at tiiat coverage Umit to Operator. 

(3) Ll the event tiie three entities are unable to reach a common position on die 
amount of insurance coverage to be obtamed, under Section 6.2(f)(i)(D)(2) 
above, any one of them may requue arbibation in accordance with Section 
6.2(f)(i)((5) to determine tiie requued amount of insurance coverage. 

(E) Notwithstanding any otiier provision regarding insurance contained herdn. Operator 
shaU at a minimum obtain and maintain UabiUty insurance coverage and limits no 
less tiian tiiat required now or in tiie future by tiie laws of the State* of Wisconsin 
and no less tiian tiiat required now or in tiie future by tiie laws or regulations of tfie 
federal govemment or its agencies, naming WisDOT and Commission and tfieir 

^ officers, employees, and agents as additional insureds. 

Mexlification to the comprehensive railroad UabUity insuiance Umits for excursion 
operations shaU be estabUshed by Commission, Curator and WisDOT under tiie 
process set forth m Section 6.2(f)(i)(C) of tiiis section, but m no event shall tfie 
coverage Umit be less tfian $10,0(X),000 per occurrence, or other form approved by 
WisDOT, or tfie coverage Umit tfien in effect for frdght operations, whichever is 
greater. 

ARTICLE 7.0 - TERMINATION OR SUSPENSION. 

Section 7.1 - Dedaration of Default. 

(a) DefauU. A condition of deiauU exists (1) when eitiier party to this Agreement faUs to 
abide by or perform in a material respect any one or more of its terms and conditions, (2) when 
()perator's insurance coverage lapses, is suspended, is canceled, or fails to satisfy all tiie terms and 
conditions of Section 6.2 of tiiis Agreement or any amendment thereto, (3) when Operator fdes for 
protection under any bankmptoy statute, or (4) in tfie option of Operator, when tiie Land Use 
Agreement or the Qntnt Agreement between Commission and WisDOT expires, or is terminated, 
amended, or revoked witiiout Operator approval. 

(b) Notice of DefauU. A declaration of default shaU be made in writing and ddivered to tiie 
alleged defaulting party by certified maU sent to the address shown in Section 12.2 below. The 
letter shaU identify the action or inaction constituting tiie defauU and reference the portion of die 
Agreement under which die defauU occurs. The date of default shall be die date of deUvery of 
notice of default or tiie date required insurance coverage ceased or the date of fiUng for bankmptoy 
protection, whichever occurs first. 
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Section 7.2 - Termination for Default. 

In die event of any default described in Section 7.1 above, the non-defaulting party shaU 
have the right to and at its option may, after first giving tiie required notice to tiie party in default 
and notwitiistanding any waiver by the party giving notice of any prior breach thereof or concurrent 
breach, terminate this Agreement, unless the breach is cured witiiin the period set fortii in Section 
7.3 bdow, and tiie exercise of such right shall not impair any otiier rights of the party givmg notice 
under this Agreement or any rights of action against Uie defaulting party for tiie recoveiy of 
damages whetiier arising under tius Agreement or otfierwise. 

Section 7.3 - AbiUty to Cure DefauU. 

(a) Removal of Operator DefauU. Operator shaU have ten (10) calendar days from written 
notification by Commission of defauU by C)perator or fiom tiie date requued msurance coverage 
ceased or fixim the date Operator filed for bankmptcy, whichever occurs fust, to remove the cause 
of the default. Such correction shaU be completed and avaUable for Commission review witiiin tiie 
ten (10) day period. Upon written petition by Operator, Commission may extend tiie period for 
removal of a default condition. Such extension shaU only be given in writing and may not be 
unreasonably witiihdd. If tiie remedial action is satisfactory. Commission shaU provide appropriate 
written notice to Operator. 

(b) Removal by Operator of Commission DefauU. If for any reason Commission is in 
default of an agreement witii WisDOT, Commission shall so notify Operator, and Operator shall 
have such tune as WisDOT allows in writing from die date of notification of Commission to 
remove tiie default on behalf of Commission and shall have tiie right to quiet enjoyment of tiie 
property within tiie allowed time period until tiie condition of defauU is resolved. 

Section 7.4 - Contractual ObUgations Upon Termination. 

Except as otherwise agreed to by tiie parties in writing, tiie obUgations of Operator to 
Commission to provide fidght rail service and to maintam tiie Land and Improved Property under 
this Agreem^t shaU cease on tiie effective date of tiie termination hereof except as provided for in 
tiie foUowmg Section 7.9, but aU other obUgations of the parties shall remain in fiiU force and effiect 
until aU operations of (Operator hereunder have ceased. Botii parties agree to make reasonable 
efforts to satisfy their surviving obUgations promptly after termination. Upon termination, however. 
Operator's rights as a lessee of tiie Improved Property and its lease and license to use tiie Land and 
Improved Property shaU cease immediatdy subject to Section 7.8. 

Section 7.5 - Termmation Approvals. 

Botii parties recognize diat tiie termination of Operator's lease and license may requue 
regulatory agency approval before termination can be effective. Operator and Commission botii 
agree to cooperate in necessary efibrts assodated witii obtaining such approvals and, if action is 
required by WisDOT, to cooperate wiUi WisDOT in all necessary efforts associated with obtaining 
such approvals. 
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Section 7.6 - Bankmptoy of Operator. 

If any proceeding shaU be commenced by or against (^rator for any reUef which includes, 
or might resuU m, any modification of die obligations of Commission or its Operator hereunder or 
under any bankmptoy or insolvency laws, or laws relatmg to the reUef of dd)tors, readjustments of 
indd>tedness, reorganizations, arrangements, compositions or extensions (otiier tiian a law which 
does not permit any readjustment of such obligations), and, unless such proceedings shaU have been 
disnussed, nuUified, or otherwise rendered ineffective (but tiien only so long as such stay shaU 
continue in force or such ineffectivraess shaU continue), it may be dedared cause for default and 
said conbact may be terminated upon 10 days notice by Commission to Operator. If aU tiie 
c^Ugations of Operator hereunder shaU not have been and shaU not continue to be duly assumed in 
writing pursuant to a court order or decree, by a tmstee or bustees or recdver or recdvers 
appomted (whetiier or not subject to ratification) for Operator, or for its property in connection with 
any such proceedings in such manner that such obUgations shall have the same status as expenses of 
admmisbation and obligations incurred by such bustee or bustees or receiver or receivers, witiiin 
ten (10) days after proceedings shaU have been commenced, it may be declared cause for defauU. 
Arrangements may be made in such event by Commission witii tiie tmstee or bankmptoy court for 
contuiuation under such terms as agreed to by Commission. 

Section 7.7 - Retum of Property Upon Bankmptcy Default. 

If this Agreement shall terminate pursuant to Section 7.6, Operator shaU forthwith deUver 
possession of tiie Land and Improved Property to Commission. Land and Improved Property so 
deUyered shaU be in tiie same or better operating order, repair, and condition as when originally 
deUvered to Operator, reasonable wear and tear in service excepted, shall meet the stmidards of all 
appUcable laws and shaU have removed therefirom at Operator's expense any addition, 
mexlification, or improvement owned by ()perator and for which Commission eu WisDOT has not 
made a specific request fbr it to remain witii die property. 

Section 7.8 - Vacating the RaU Property. 

Upon determination by Commission tiiat the remedial action has not removed the defauU 
condition, it may provide written notice to Operator to vacate tiie RaU Line, and Operator shaU 
vacate the RaU Lme witiim 10 days of deUver of such notice. Commission shaU arrange witii 
Operator for an inventoiy of the RaU line to be conducted witiiin this 10 day period. If Operator 
does not remove any of its equipment witiun tiie 10 day period. Commission shaU have tiie option 
to remove U at Operator's expense. 

Section 7.9 - Obligations of Operator m tiie Event of Termination. 

Operator hereby agrees m die event of termination tiiat U wUl mitigate die expenses of 
temunation to tiie greatest extent possible. If tiiere is any unused material in tiie hands of Operator 
at tiie time of termination belonging to Commission or m which Commission has an interest arising 
out of a rehabUitation program where funds of Commission or WisDOT have been expended to pay 
for materials or materials otherwise have been paid for by Comnussion or partially paid for by 
Commission from its funds or from fiinds secured from WisDOT, Operator shall set such material 
property aside on property belongmg to Commission. In addition to aU other obligations in the 
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event of temunation. Operator is obUgated to remove aU cars from tiie RaU line of Commission 
witiim 10 days foUowing its receipt of a notice to vacate and to ddiver all cars to or fiom shippers 
on the RaU Line which are ui transit to or from any source. 

Section 7.10 - Service FaUure. 

FaUure to provide firdght raU service to any station on a Principal Line Segment of die RaU 
line is defined as: 

(a) The unavaUabiUty of fieight raU service for 30 consecutive days to any station on such 
Prindpal line Segment, or 

(b) The avaUabUity of an average of less tiian one train per week for a consecutive 12 week 
period to any station on such Prindpal Line Segment, or 

(c) The faUure to move any revenue frdght car loads for 12 consecutive montiis over such 
Prindpal line Segment. 

In the event Operator faUs to provide frdght raU service, as defined above, (except to the 
extent contemplated by Section 5.2(a)), on any Principal Line Segment(s), Operator agrees to 
rettim possession of such Principal line Segment or portion of a Principal Line Segment to 
Conunission upon 10 days written notice of demand by Comnussion. Notwithstanding die 
foregoing, Ul die event tiiat Operator, Commission, and Wi^OT agree in writing tiiat a Prindpal 
Line S^ment or Principal line Segments need not be operated over, or if service is temporarily 
suspended on a Principal Line Segment or Principal line Segments pursuant to Sections 7.11 or 
7.12 below, lack of service on such Principal Line S^ment(s) shall not constitute a faUure by 
Operator to provide freight rail service as defined in this section. 

Section 7.11 - ImmeeUate Suspension of RaU Operations. 

Upon emergency notice from Commission, WisD(n"s Bureau of Raibx)ads and Harbors, or 
Division of State Patrol (by tdephone and later confirmed ui writing). Operator shaU immeeUatdy 
suspend tiie movement of bains or motive power when, in the reasonable judgment of Commission, 
or WisDOT, after consulting widi Operator if possible, operation of tirains or motive power would 
be unsafe or if tiie UabiUty msurance coverage of Operator lapses, is suspended, or is canoded for 
any reason, or is less comprehensive than is requued under Section 6.2 of this Agreement. 
Operation of trains and motive power by Operator shaU rem^n suspended untU tiie president or 
general manager of Operator is contacted by Commission and WisD(DT and untU die safety hazard 
is ameUorated and the required insurance coverage is reinstated. Suspension of operations for safety 
reasons shall be ordered when operations are not or would not be in compUance with FRA safety 
regulations. At tiie option of Operator, safety officials of FRA may be caUed upon to determine tiie 
existence or non-existence of any safety hazard dted by WisDOT or Commission as a sufficient 
reason for suspending operations. When the FRA is called upon, operations shaU be suspended until 
such determination is made by FRA. 
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Section 7.12 - Force Majeure. 

The parties hereto wiU be excused from performance of any of their respective obligations 
hereunder, for tiie duration of any intermption occasioned by any event beyond tiieir respective 
control (not due to thdr own fault or actions), which shall indude, witiiout limitation, except tiie 
unavaUabiUty of insurance coverage m fiiU accordance witii Section 6.2 of tiiis Agreement or any 
amendment tiiereto: acts of God; strikes or otiier labor troubles; otiier causes beyond die reasonable 
control of die parties; intermption of service caused by explosion, fires, vandaUsm, malicious 
mischief; or unavoidable mtemiption or cessation of service for a period of less tiian 120 days 
caused by a connecting raUroad. Operator shall not be requued to operate witii liabiUty insurance 
coverage levels less tiian those set forth in Section 6.2, but may be declared in default for non
compliance witfi Section 6.2. 

Section 7.13 - New Improved Property. 

Commission or Operator, or tfieu designees (coUectivdy "Owner"), may acquire or mstaU, 
at its own expense, additional fadUties deemed necessary for railroad service. Installation shall be 
permitted only after prior recdpt of written approval of tiie instaUation proposal and plan by 
conunission and by WisDOT, which approval shaU not be unreasonably witiihdd. In tfie event of 
liquidation or transfer of ownership to anyone otiier tiian Operator, WisDOT shaU first determine, 
within 180 days, if any of tiiese additional fadUties are needed for tiie provision of frdght raU 
service on tius or any otfier line m tfie State. If WisDOT determmes tfiat they are not needed for 
such purpose, the owner of tfie additional faciUties may dispose of the faciUties in any manner it 
sees fit at its own expense and shaU restore any backage and Land to the condition U was in prior to 
the installation of tfie additional faculties. If WisDOT detemunes that any of tiie additional faculties 
are needed, Commission shaU arrange for WisDOT, or the subsequent user of tiie fadUties, to pay, 
or assume tiie obUgation to pay, if assignable, tiie fair market value of tiie needed additional 
faculties to the owner prior to takuig possession of the facUity. Should owner produce an executed 
agreement for such facUity from a bona fide purchaser, it shall notify WisDOT, and WisDOT or its 
nonunee shaU have tiie right of first refusal to purchase under the same terms and conditions, but 
such right must be exercised within forty-five (45) days, and such purchase must be completed 
witiiin sbc (6) montiis of notice by Owner. Property covered under tiiis section does not indude 
property used in maintenance or betterment or replacement of property granted to Commission to 
be inst^ed by govemment order or regulation. Property covered under this Section shaU mclude 
but not be Umited to new buUdings, new sidmgs, spurs, or passing backs. The powers above given 
to WisDOT are made a part of this Agreement as conditions imposed by WisDOT in its agreement 
witii Commission. Any obUgation imposed by WisDOT on Commission rdating to performance or 
to tiie handUng of property or rdating to additions to property by Commission or Operator are to be 
performed and adhered to by Operator, and evidence of such obligations is supplied by 
incorporation of said agreement herein by reference or by attachment. If the agreements between 
Commission and WisDOT requue approval fixim WisDOT before improvements are made tiiereon 
or extended tfiereto, then such approval shall be obtained before Operator erects or constmcts a 
building or buUdings or other improvements, and Commission hereby agrees to use its best efforts 
to obtam such approval. 
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ARTICLE 8.0 - REPRESENTATIONS, WARRANTIES AND COVENANTS. 

Section 8.1 - Operator. 

Operator represents and warrants to and covenants with Commission as follows: 

(a) Operator has tiie power and authority to enter into this Agreement and to carry out its 
obUgations under tiiis Agreement. 

(b) To tfie best of its knowledge, tfie execution of tiiis Agreement and the providmg of the 
frdght rail service it is obUgated to provide wUl not violate any statute, rule, regulation, order, 
writ, injunction or otiier decree of any court, admmisbative agency or govemmental body. 

(c) In tfie event that termination occurs and Commission requires Operator to do so, 
C)perator wiU support Commission efforts to provide a replacement freight service, without 
obUgation by Operator to expend additional funds to do so. 

Section 8.2 - Commission. 

Commission represents and warrants to and covenants witfi Operator as foUows: 

(a) Commission was created pursuant to Section 66.30, Wis. Stats., for the purpose of 
estabUshing, acquiring, maintaining, and operating a local transportation system.-As a Section 
66.30, Wis. Stats. Commission, U has fiiU power and autiiority to enter into an agieement such as 
tills Operating Agreement and to cairy out the functions which it has obligated itself to undertake in 
this (>perating Agreement. This Operating Agieement has been authorized and approved by the 
Board of Commissioners of Commission. 

(b) To tiie best knowledge of Commisaon and its Commissioners, tiie entering mto and 
p^ormance of this Agreement on tiie part of (^mmission does not violate any stabite, mle, 
regulation, order, writ, injunction or decree of any court, administrative agency, govemmental 
body, or any otiier agreement. 

(c) Ll possession of Operator, and hereby made a part of this Agreement by reference, are 
bue and correct copies of the Land Use Agreement and die Grant Agreement, in effect on the date 
of diis Agreement, and the same have not been further amended, terminated or revoked. It is die 
intention of Commission not to provide for or to agree to any act or procedure or extend any right 
not permitted to Commission m any of tiie agreements with WisDOT. To die best knowl^ge of 
commission after due inquiry, notiiing in this Agreement confUcts with or is prohibited by the 
Land Use Agreement or Grant Agreement between Commission and WisDOT as of the date of the 
execution of diis Agreement. Notwithstandmg the previous sentence, to die extent diat dtiier or 
botfi tfie Land Use Agreement and tfie Grant Agreement conflict widi any provision of tiiis 
Agreement, Commission shaU on or before December 31, 1997, attempt to conform such otiier 
agreement or agreements wiUi the provisions of tiiis Agreement, and Operator hereby consents to 
any amendments required to achieve conformance. 
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(d) Commission represents and v/airrants to and covenants with Operator that WisDOT wiU, 
during tfie term-of tfiis Agreement, comply with all of tfie provisions of the Land Use Agreement 
and tfie Grant Agreement and wUl abide by the provisions of tfiis Agreement which refer to or 
contemplate action by WisDOT, and Commission shall take actions to attempt to ensure WisDOT's 
performance as aforesaid. 

ARTICLE 9.0 - REPORTS AND ACCOUNTS. 

Section 9.1-Reports. 

(a) Operator shaU submit tiie foUowing information to Commission and WisDOT witiiin 45 
days after tiie end of each quarter year beginning with tfie quarter ending December 31,1994 for its 
operations. 

(i) An unaudited Statement of Revenues, Expenses, Taxes and Income and General 
Ledger Trial Balance; 

(u) A summary of originating and terminating traffic by commodity, by prindpal 
Une segment, and by month; ^ 

(iU)A statement of major traffic gams or losses and a summary of operating and 
maintenance activity by prindpal Une segment; and 

(iv) A report of income tiiat is excluded from Gross Operating Revenues generated 
from activities other than rail bansportation of frdght, induding but not Umited to 
raU car stor^e fees, building rent, excursion bams, car repair revenues, and tiie 
Uke. The report shaU describe the amounts recdved, the duration of tfie period for 
which the income is recdved and the payer. 

(b) C)perator shaU submit the foUowing reports to WisDOT: 

(i) Independentiy audited financial statements for each year ending December 31, to 
be submitted on or before June 30 each year; and 

(U) A certificate of insurance submitted on or before each insurance coverage 
renewal date appropriatdy showmg tfiat aU tfie terms and conditions of Section 6.2 
of tiiis Agreement are fuUy met; and 

(iu) Appropriate documentation showing any changes in operating status or 
autiiority 30 days prior to its effective date; and 

(iv) Immediate notice of damage or uijuiy to persons or property as required under 
Section 6.2 of this Agreement. 
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Section 9.2 - Accounts. 

(a) Operator shall estabUsh and maintain a system of accounts as prescribed by tiie STB or 
as determined by WisDOT if the STB no longer prescribes a system of accounts. 

(b) Operator shaU make avaUable to WisDOT's auditors or agents or auditors of any other 
govemmental agency having jurisdiction over Operator, tfie records related to tiie accounts and 
reports identified under tiiis Article and shall likewise make those accounts and reports avaUable to 
Commission. 

ARTICLE 10.0 - TAXES. 

As of the date of tiiis Agreement, unless waived or abated. Operator shaU be responsible for 
and pay when due, aU taxes due as a resuU of its possession and use of tiie Rail Line or its assets 
including possession of real and personal property as weU as for all taxes due on property owned by 
(>perator together with taxes, if any, levied or assessed on Commission for Land owned by or in 
tiie possession of Commission. Operator agrees to hold Commission and WisDOT harmless from, 
indenuufy against and defend aU clauns and UabiUties wUh regard thereto. 

ARTICLE 11.0 - OTHER COMMITMENTS. 

Section 11.1 - Handicapped. 

()perator agrees tiiat no otiierwise quaUfied handicapped individual in die United States, as 
defined in Section 706(7)(a) of Titie 29 USC and in subchapter n of Chapter U l , Wis. Stats., 
shaU, soldy by reason of handicap, be excluded from partidpation Ui, be denied tiie benefit of, or 
be subjected to discrimination under any program or activity recdving benefits under tius 
Agreement. 

Section 11.2 - Environmental Protection. 

(a) Operator agrees tiiat faciUties or equipment shaU not be acquired, constmcted or 
improved as a part of its operatiems unless such faculties or equipment are designed and equipped to 
limit water and air poUution m accordance witii aU appUcable state and Federal standards, statutes, 
and regulations. 

(b) Operator agrees to conduct its operations in compUance witti aU requirements of Section 
114 of tiie Clean Au Act, 42 USC 7414, and Section 308 of the Federal Water Pollution Conbol 
Act, 33 USC 1318, and aU appUcable regulations issued under those acts. 

(c) Operator hereby certifies tiiat no fadUties which wiU be utilized or improved as a part of 
its operations are Usted on tiie Environmental Protection Agency (EPA) Ust of violating faculties 
C'tiieEPAUst"). 

(d) Operator stipulates tiiat U wUl notify WisDOT as soon as it or any subcontractor receives 
any communication from the EPA indicating that any facUity which wUl be utilized or improved as 
a part of its operations is under consideration to be Usted on the EPA Ust. 
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(e) It is understood and agreed by Operator tiiat no pubUcly-owned land from a pubUc park, 
recreation area, or wUdUfe or water fowl refuge, as determinnl by tiie Federal, state or local 
officials having jurisdiction thereof, or any land from a historic site of national, state or local 
significance, as so determmed by such offidals, may be used for operations witiiout tiie prior 
concurrence of tiie administrator of the EPA and the State Historical Preservation Officer. 

Section 11.3 - Prohibited Interest in tiie Proceeds of Operations. 

(a) Ndtiier Operator nor any of its subcontractors shaU enter into any conbact, subcontract, 
or agreement in connection witii a project or operation of any property induded or planned to be 
included ui (Operator's operations that constitutes a violation of Section 946.13, Wis. Stats. 

(b) No member of or delegate to Congress or tiie Wisconsin Legislature shaU be admitted to 
any share of any boiefit that may arise from this Agreement, but tiiis provision shaU not restrict tiie 
making of any contract with a corporation for the general benefit of such coiporation. 

Section 11.4 - Nondiscrimination. 

(a) In connection witii the performance of activities under tiiis conbact, Operator agrees not 
to discriminate against any employee or applicant for employment because of age, race, reUgion, 
color, handicap, sex, physical condition, developmental disabiUty as defined m Section 51.01(5), 
Wis. Stats., sexual orientation or national origin. This provision shaU mclude, but not be Umited to, 
the foUowing: employm^it; upgrading, demotion, or transfer; recmUment or recmitment 
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for 
trauimg, mduding apprenticeship. Except witii respect to sexual orientation, the contractor furtiier 
agrees to take affirmative action to ensure equal employment opportunities. Operator agrees to post 
in conspicuous places, available for employees and applicants for employment, notices setting forth 
die provisions of die nondiscrimination clause. 

(b) Operator agrees to comply witii tiie foUowmg laws, poUcies, laws, regulations, and 
pertinent directions as may be applicable and wiU requue its subcontractors by conbactual 
agreement to similarly comply: 

(i) Titie VI of the Civil Rights Act of 1964, 42 USC 2000d, et seq. 
(U) Subchapter n of Chapter 111, Wis. Stats, 
(ui) Section 16.765, Wis. Stats. 

(c) Operator in its procurement process shaU not discriminate against mmority owned or 
operated firms qualified to bid and perform on contracts or subcontracts, or to supply materials for 
procurement connected witii die operations provided under this Agreement. 

ARTICLE 12.0 - GENERAL PROVISIONS. 

Section 12.1 - ChoiceofLaw. 

This Agreement shaU be interpreted in accordance with tiie stattites and laws of die United 
States of America and die State of Wisconsm. Interpretation may be had in any court of record of 
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any of tiie counties which are a part of Commission. When applicable, this Agreement or portions 
tiiereof may be enforced through mandamus. 

Section 12.2 - Notice. 

Any notice required or permitted under tius Agreement shaU be personally served on or 
maUed by certified United States mail, rebim recdpt requested, postage prepaid, to the foUowmg 
addressed persons at the foUowing addresses and to such other persons and addresses as tiie 
foUowmg persons shall direct by notice pursuance to Uiis Section: 

Director, Bureau of RaUroads and Harbors 
Wisconsin Department of Transportation 
P.O. Box 7914 
Madison, Wisconsin 53707 

Chairman 
Wisconsin River RaU Transit Commission 
426 Karrmann Library 
1 University Plaza 
PlattevUle, Wisconsin 53818 

President 
Wisconsin & Soutiiem Railroad Company 
5300N.33idSt. 
P.O. Box 9229 
MUwaukee, Wisconsin 53209 

Section 12.3 - Stattis of Operator. 

Operator (including officers, duectors, employees, agents or representatives thereof) is an 
independent contractor, and in no way shall it be deemed an affiliate, partner, joint venturer, or 
associated in any manner whatsoever witii WisDOT or Commission. 

Section 12.4 - Assignment. 

This Agfeemoit shall be binding upon and inure to die benefit of the parties hereto. 
Operator's rights hereunder shall not be assignable whetiier by way of assignment, sublease or 
otiierwise, directiy or indirectiy, without Commission's prior written consent and without 
WisDOT's prior written approval. This Agreement shaU not create rights of any sort in Operator to 
assign, sublease or ti:ansfer, in any fashion whatsoever, its rights under tius Agreement to any otiier 
person, firm or corporation, including any affUiated corporation, fum or person. 

Section 12.5 - SeverabiUty. 

If any term, covenant, condition or provision (or part thereof) of this Agieement, or the 
appUcation thereof to any party or cucumstance, shall at any time or to any extent be held to be 
invaUd or unenforceable, the remainder of this Agreement, or the appUcation of such term or 
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provision, or remainder tiiereof, to parties or cucumstances otiier tiian those as to which U is held to 
be invaUd or unenforceable, shall not be affected thereby, and each term, covenant, condition and 
provision of tius Agreement shaU be valid and be enforced to tiie fullest extent permitted by law. 

Secticm 12.6 - Amendments. Consents, and Approvals. 

No term or provision of tills Agreement, or any of its attachments to which Commission is 
a party, may be changed, waived, discharged or terminated oraUy, but only by an instiument in 
writing signed by botii parties to tius Agreement and with WisDOT's approval. Consents and 
approvals required under tfiis insbument and mteipretations of tills msbument may be made or 
granted by letter firom one party to tiie otiier party hereunder or by an exchange of letters between 
the parties. 

Section 12.7 - Captions. 

The captions used in tiiis Agreement are used for convenience and identification puiposes 
only and do not form a part of tiiis Agreement. 

Section 12.8 - CompUance by Operator witii Agreement. 

(Operator acknowledges it has reviewed tiie Land Use Agreement and the Grant Agreement 
' by and between Commission and WisDOT and wiU meet any of tfie covenants and conditions 
requured of Commission tiierdn insofar as die same would be the responsibiUty of Cperator.-In the 
evait of additional agreements arismg in grant or otfier aid instaruments hereinafter made between 
Commission and WisDOT, Operator shaU review tfie same and shaU comply with tfie same msofar 
as it pertains to (Operator. Notwitfistanding tfie foregoing. Commission shaU not terminate, alter, 
amend, revoke or modify tfie Land Use Agreement or tfie Grant Agreement witiiout the prior 
written consent of (Operator. It is tiie intent of Commission not to enter into any other agreement 
without (Operator consent which would adversdy affect the rights of (Operator hereunder or impose 
additional expense or obUgations on (Operator. 

Section 12.9 - Additions or Extension to Present Track. 

Additions or extensions to tiie present Improved Property may be desired by dtiier of the 
parties hereto or by a user. In tiiat event, such extension or addition shall be consbucted at tiie 
option and cost of (Operator. However, if Commission desues such an extension or addition and 
tills is not concurred m by (Operator, then Operator agrees to make such addition or extension but at 
tiie cost of commission. Permits for and disposition of such extensions shaU be in compUance with 
Section 7.13. 

Section 12.10 - Additions. RemodeUng or Replacement of BuUduigs. 

In the event additions, remodeling, replacements or new consbuction for buUdings or other 
sbucttires except for backage are desired by (Operator, Operator may constmct the same at its cost 
except tiiat any improvement of existing buildings or stmchires requires tfie prior written approval 
of WisDOT and Commission. Permits for and disposition of such additions, remodeling, or 
replacements of buUdings shall be in compUance with Section 7.13. 
6006.DOC 30 



Section 12.11 - Failure of Commission to Obtain and Retain Right of Possession and 
Limitations on Commission and Operator. 

(a) The titie of tiiat portion of the Land located in Wisconsin hereby leased and licmsed to 
Operator is hdd by WisDOT for tiie State of Wisconsin. The Improved Property is conditionaUy 
owned by Commission but is subject to certain liens and contixils by WisDOT, aU as set forth in 
agreements between WisD(OT and Commission referred to m Section 12.8 above. I^e right of 
Commission to tiie continued use of the Land and Improved Property is subject to termination m 
tiie event of default or certain happenings witii a final termination at the end of tiie term of tiie Land 
Use Agreement and Grant Agreement between WisDOT and Commission. It is a condition of tfiis 
Agreement, tfiat in tfie event Commission loses its right to possession or use of any of tfie Land or 
Improved Property because of conditions imposed by WisDCOT or because of futtire faUures or 
insd)Uity of Commission to meet all the requirements for holding and retaining tiie Land and 
Improved Property, tiien tiiis Agreement terminates and ceases, and no liabUity attaches to 
commission for such termmation, provided tiiat Commission has fulfilled its obUgation herein to 
offer (Operator an opporbinity to cure any such default. 

(b) References are made in this Agreement to rights of WisDOT to seU and lease portions of 
the Land acquired by the State and permitted to Commission. It is the position of Commission ttiat 
aU the Land (acquued from ttie MUwaukee Road - Tmstee and CMC) was used by the MUwaukee 
Road for transportation purposes and should be retained for present or future transportation 
purposes. However, WisDOT retains the right, subject to ttie provisions of Section 2.3 of this 
Agreement, to retake and sdl portions determmed by it not to be needed for transportation puiposes 
on ttie assumption that fubire use and experience may indicate there are portions of tiie Land which 
mig^t be declared excess for present or future bansportation uses or are not needed for preservation 
of raikoad service and tiierefore should be sold. As to leasing, U is tfie assumption of Commission 
tiiat property presentiy provided to Commission does have or ui the fiittue would have a 
bansportation use. Included in tills assumption are the notions tliat portions of the Land 
immediatdy accessUile to tiie RaU Line conbibute to the bransportation use when tfie lessee is a user 
or potential user of raU service and tfie Land should remain avaUable for future raU transportation 
uses. It is a contention of WisDOT that there are certain portions of the Land which can be leased 
for Umited co-use purposes to adjacent owners witiiout jeopardizing tiie use by Operator or fiittue 
required fiiU use by ()perator. WisDOT has retamed the right to make co-use leases in such 
sittiations, but it has been the position of Commission as stated to WisDOT tiiat ttiis type of lease 
should be Umited in use and in time. Except as restricted under Section 2.3(l)(i), present buUdings 
are part of tiie property conditionaUy owned by Commission. Commission is giving tiie use of 
buUdmgs to (Operator as a part of this lease and Ucense when needed by Operator, but otherwise 
commission has retained tiie right to lease tiiem in accordance witii Section 2.3(e). Commission 
retains tiie exclusive right to dedde conclusively whether these buildings are needed by Operator. 

Section 12.12 - RehabUitation. 

In the event ()perator determines m the futtire that application should be made for 
rehabUitation, Commission agrees to cooperate with Operator in makmg such an appUcation or 
appUcations. In ttie event rehabUitation grants are obtamed, (Operator agrees to comply with tiie 
Federal and state laws as imposed by any such Grant Agreement and wUl be subject to and comply 
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witii Federal and state laws as imposed by the Grant Agreement as to handicap resbictions, 
environmental protection, approved project procurement, prohibited interest m tiie proceeds, 
affirmative action requirements and other applicable laws. 

Section 12.13 - Specific Performance. 

Operator and Commission shaU have the right, as provided by law, to require specific 
performance by tiie otfier party of the otfier party's obligations under this Agreenient. This right 
may be asserted at any time after tiiuty (30) days from tiie time Operator or Commission has first 
notified tfie otfier party of tfie otfier party's obUgation to perform. 

Section 12.14 - Approval by WisDOT. 

This Agreement, to be effective must be approved by WisDOT. This is in compliance witfi 
tfie agreements between WisDOT and Commission and tfie charter contract of Commission. 

Section 12.15 - Execution. 

This instmment shaU be fuUy executed in bipUcate witii a copy being deUvered to each 
party and to WisDOT and in such further counterparts as may be desired by the parties. 

Section 12.16 - Entire Agreement. 

This Agreement togetiier with those documents referred to herem contains tfie entire 
agreement of tiie parties and supersedes any and all prior agreements and draft agreements, or oral 
understandmgs between the parties. 
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IN WITNESS WHEREOF, tiie Wisconsm River Rail Transit Commission, by its Board of 
Commisaoners, has caused tius Agreemrat to be signed by Richard SculUon, its Chauman, and 
WUliam Agnew, its Secretary, this XJZ^^^ay of / l ^ ^ ^ ^ ^ ^ ' ^ , 1997. v 
WITNESS: 

2 ^ 

t ^ y ^ i x , ^ £. 

WISCONSIN RIVER RAIL TRANSIT COMMISSION 

ichw) Scullion, Chairman 

IN WITNESS WHEREOF, tfie Wisconsin & Southem RaUroad Company, by its Board of 
Directors, has caused tfiis Agreement to be signed by WiUiam E. Gardner, its President, tfiis ^ ^ ' ^ 
day of \ W a v i ' v V , 1997. 

ectors, has caused tfiis 

NESS: \ \ WISCONSIN & SOUTHERN R ^ i ^ O A D COMPANY 

WUliam E. Gardner, President 
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Attachment 1 

Land Use Agreement 
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Land Use Agreement 

Land Use Agreement by and between Wisconsin River Rail Transit Commission and Wisconsin 
DeparUnent of Transportation dated March 20,1987, 

aud no amendment as of August 8,1997. 



Attachment 2 

Grant Agreement 
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Grant Agreement 

GRANT AGREEMENT for Improved Railroad Property Ac:quisition Grant Agreement by and between 
Wisconsin River rail Transit Commission and Wisconsin Department of Transportation dated March 20, 
1987. 

AMENDMENT ONE dated April 9,1987. 

AMENDMENT TWO dated May 6,1988, 

AMENDMENT IHREE dated September 19.1988. 

AMENDMENT FOLJR dated September 20,1988. 

AMENDMENT FIVE dated Jaunuaiy 10.1991, 

and no others as of August 8,1997. 



Appendix A 

Maintenance Standards 
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KAILROAD TRACK AND STRUCTURES MAINTENANCE STANDARDS 

ON STATE GRANT-ASSISTED RAIL LINES 

The following standards shall be used to determine Commission compliance with its obligation to maintain 

Project Properly. 

(The citations listed under the minimum standards column refer to Code of Federal Regulation sections and 

subsections generally known as Federal Railroad Administration Safety Standards, Citations labeled AREA refer 

to the American Railroad Engineers Association Manual for Railway Engineering,) 

MAINTENANCE ITEM 

1.0 Track Components 

MINIMUM STANDARD 

1.1 Cross Ties 

1.2 Switch Ties 

1.3 Rail 

1.4 Joint Bars 
1.5 Tie Plates 

1.6 Track Spikes 

1.7 Track Bolts 
1.8 Ballast 
1.9 Rail Anchors 

Federal Railroad Administration (FRA) 
Class II 213.109. 

No consecutive defective ties FRA 
2I3.109(c)(l).(4). 

FRA 213.113-213.115 plus no torched cut rail 
or torched bolt holes, and no rails shorter 
than 12 feet. 

FRA Class II 213.121. 
At such time as ties are renewed or rail is 

replaced, effecdve tie plates shall be 
installed. 

Minimum of 2 spikes per tie plate on ties 
renewed or ties under rail replaced. 

FRA Class II 213.121(d) plus proper size bolts. 
FRA 213.103. 
No missing anchors, according to the anchoring 

pattern established by the rehabilitation. 
on ties renewed or rail replaced. 
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MAINTENANCE ITEM MINIMUM STANDARD 

2.0 Track Geometry 

2.1 TkackGage 
2.2 Track Alignment 

2.3 Traeic Surfiice 

3.0 Turnout Components 

3.1 Switches 
3.2 Frogs 

4.0 Grade Crossings 

4.1 Track Surface Within 
100'of Edge ofthe 
Crossing Surface 

4.2 Roadway Surfaces 

4.3 Crossing Waming 

4.4 Brushing 
4.3 Rail in Crossing 

S.O Drainage Stmctures 

5.1 Bridge Structures 

5.2 Culvert Structures 

FRA Class II 213.53. 
FRA Class m 213.55. 
FRA Class III 213.63. 

FRA 213.135. 
FRA 213.137,213.139.213.141, and 213.143 
for Class IL 

FRA Class IV 213.63. 

No necessaiy surface components missing or in a 
condition potentially damaging to vehicular or 
pedestrian trafiic. No outstanding Office of 
Commissioner of Railroads' (OCR) complaints. 
In place, functioning and inspected per Wisconsin Devices 
Administrative Code Transportation Conunission (TC) 3.10. 
Wis. State Statutes 195.29(6) or other OCR order. 
No joints installed within 8' ofthe edge ofthe crossing's road 
surface. 

FRA 213.33 and AREA Chapter 7, Parts 2 and 3, plus no 
apparent bridge component failure as detennined iy a bridge 
inspector meeting or exceeding the qualifications for a 
WisDOT Bridge Maintenance and Inspection Technician. 
No drift remaining ihat can be injurious to bridge components. 
FRA 213.33 and AREA Chapter 1, Part 4, plus no holes that 
allow loss of ballast. 
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MAINTENANCE ITEM 

6.0 Miscellaneous 

6.1 Track Zone Vegetation 

6.2 Brush 

6.3 Fence Maintenance 

6.4 Sidings 

7.0 Tiack Inspections 

7.1 Track Inspection Frequency 
7.2 Turnout and Track Crossings 
7.3 Inspection Records 

8,0 

MINIMUM STANDARD 

FRA 213.37 and documentation of herbicide 
application once every 24 months. 
Wis, Admin, Code TC 3.15(2) & (5); 
Wis. ss 195.28(6); FRA 213.37 and no brush over 24" in height 
witiun 15 feet ofthe centeriine of track. 
No outstanding order from OCR. 
FRA Class I. 

FRA 213,233. 
FRA 213.235. 
FRA 213.241. 

Buildings and other structures shall be maintained as required by local and state building codes without 
regard to the status of rehabilitation ofthe rail line. 

9.0 Bridges 

Bridges shall be maintained in compliance with AREA Chapter 7, Part 3. 
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Rental 
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Operator hereby covenants, agrees and binds itself to pay to Commission a rental payment of 
$10.00 per loaded car moved over any portion of tiie RaU Line. Rental payments shaU commence 
witii WisDOT's approval as set forth in Sections 2.1, 3.2, and 12.14 of this Agreement. 

Commission and Operator recognize and agree to abide by tfie action of the Commission taken June 
6,1997, to reduce C)perator's rental obUgation for 1996 and 1997 to $25,000 each year, and for 
1998,1999, and 2000 to $50,000 per year, witii $25,000 to be used by Commission to purchase 
materials for special projects agreed upon by the Commission and (Operator. Such agreement shaU 
be in effect untU December 31, 2000 at which time the $10.00 per loaded car rent payment wiU be 
reviewed and may be reduced or mcreased by muhial agreement of Commission and (Operator. J e r 
car rental payments shaU be adjusted by the same percentage as the raU cost recoveiy increases 
autiiorized by the STB or otiier method agreed upon by the parties. 

Rental payments for 1996 and 1997 are past due and payable. 

Rental payments for periods beginnmg January 1, 1998 shaU be made on a quarterly basis and shaU 
be due and payable the first business day of each calendar quarter commencing January 1,1998. 
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